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LASERFORM ]
First d

Pleafse complete in typescript,
or in bold black capitals.

Notes on completion appear on final page

-

@)

registered office

I J

irectors and secretary and intended situation of

Company Name in full

HACKPLIMCO NO.119 PLC

Proposed Registered Office |c/0 HACKWOOD SECRETARIES LIMITED
(PO Box numbers only, are not acceptable)
ONE SILK STREET
Post town [LONDON
County / Region Postcode | EC2Y BHQ
If the memorandum is delivered by
an agent for the subscriber(s) of
the memorandum mark the box opposite
and give the agent's name and address.
Agent's Name
Address
Post town
. ) County / Region Postcode ;
TS
Lot s
t_\,("\ T )
> i
Number of continuation sheets attached ;','_:-,.' N W
[hs ¥ T ARE
,\r:cf’“,dot_ ”oﬁn”tﬁ:eb;" gg‘ézsﬁgyb&"_?;i‘:‘ HACKWOOD SECRETARTES LIMITED (JANE EGBUNE)™ r:;"
information i X O if you 7
do, it will help Companies House to ggfmg;LK STREET O:) O
contact you if there is a query on the ‘3
form. The contact information that you
give will be visible to searchers of the |[EC2Y 8HQ Tel 020 7456 2000
public record. DX number DX exchange

Companies House receipt date barcode

Laserform International 4/03

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales  or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
DX 235 Edinburgh

for companies registered in Scotland



NAME *Style / Title *Honours etc

* Voluntary details Forename(s)

Surname

Previous forename(s)

11 Tick this box if the Previous surname(s) |HACKWOOD SECRETARIES LIMITED

addréss shownlisa
service address for
the béneficlary of a Address tt ONE SILK STREET
Confidentiality Order
granted under section
723B of the
Comeanias Act 1985
otherwise, give your

usual residential Post town LONDON
addresas. In the case
of a corporation or P

Scotiah firm, give the County / Region Postcode | Ec2y 8HQ
registered or principal

office address. Country

O
| consent to act as secretam, of the company named on page 1

Consent signature w Date| j0/0) | V?.OD“T
[ 000 1

Directors {see notes 1-5)
Plaase list directors in alphabetical order

NAME *Style / Title *Honours etc

Forename(s)

Surmmame |HACKWOOD DIRECTORS LIMITED

Previous forename(s)

H Tick this box if the Previous surname(s)

address shownis a
sarvice address for Address tt ONE SILK STREET
-the benefictary of a

(" Yonfjdentiality Order
granted under section
7233‘ ot the
ComPanles Act 1985
otherwise, give your Post town [LONDON
usual residentiat
address. In the case ,
ofta éorporation or County f Reg|on POStCOde EC2Y SHQ
Scot‘ish firm, give the

registered or principal
offict address. Country

Day Month Year
Date of birth l l | | | Nationality

Business occupation

Other directorships None other than Pevensy Ltd and dormant companies being

companies within the meaning of Sec.249 of the CA 1885

| consent to act as director of the company named on page 1

Date| |0 4/2 cc 7

pr——

/
/
%...———'

Consent signature
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NAME *Style / Title L *Honours etcL
* Voluntary details Forename(s)
Surname [HACKWOOD SECRETARIES LIMITED

Previous forename(s)

Previous surname(s)

1 Tick this box if the Address

ONE SILK STREET

address shown s a
service address for
the béneficlary of a

Confidentiality Order
grantad under gection

7238 of tha Post town

LONDON

Companies Act 1985
otherwise, give your
usuallresidential

County / Region

Postcode

ECZY 8HQ

address. In the case
of a carparation or

Scottish firm, give the Country

UK

registered or principal

Day Month Year

office address.
Date of birth

| |

Nationality

Business occupation

Other directorships

| consent to act as director of the company named on page 1

Consent signature w Date| ()0 ¢/ 2007
Tﬁis section must be signed by
Either
an agent on behalf Signed Date
Jof all subseribers
Or the subscribers :
Signed ‘w Date OO0 Y200
(
[ Y\~ (ofe ¢f2007
( i.e those who signed T ,
as members on the Signed / Date| / O \f-/ 2.007
memorandum of L ——
association). Signed Date
Signed Date
Signed Date
Signed Date
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*1.'Show for an individuai the full

forename(s) NOT INITIALS and
surname together with any
;;)revious forename(s) or
surname(s).

If the director or secretary is a
corporation or Scottish firm -
show the corporate or firm name
¢n the surname line.

Give previous forename(s) or
surname(s) except that:

- for a married woman, the
name by which she was
known before marriage need
not be given,

- names not Used since the age
of 18 or for at least 20 years
need not be given.

A:peer, or an individual known by
ajtitle, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it.

Address:

Give the usual residential
address.

In the case of a corporation or
Scottish firm give the registered
or principal office.

Subscribers:

The form must be signed
personally either by the
stibscriber(s) or by a person or
p‘e;:rsons authorised to sign on
behalf of the subscriber(s).

2. Directors known by another
description:

- A director includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
council.

3. Directors details:

- Show for each individual
director the director's date of
birth, business occupation and
nationality.

The date of birth must be
given for every individual
director.

4. Other directorships:

- Give the name of every
company of which the person
concerned is a director or has
been a director at any time in
the past 5 years. You may
exclude a company which either
is or at all times during the
past 5 years, when the person
was a director, was :

- dormant,

- a parent company which wholly
owned the company making the
return,

- a wholly owned subsidiary of
the company making the
return, or

- another wholly owned
subsidiary of the same parent
company.

if there is insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the
company's number and the full
name of the director.

5. Use Form 10 continuation sheets

or photocopies of page 2 to
provide detalls of joint secretaries
or additional directors.



LASERFORM L . . RPN
Pledse complete in typescript, Declaration on application for registration . SRR L E;}
or in bold black capitals. Y P
[crpozs] 24 g
' e, -f.:" o {l ,.' ,a :

Company Name in full |sackprIMco No. 119 pPLC

|, HACKWOOD SECRETARIES LIMITED

of CNE SILK STREET, LONDON ECZ2Y 8HQ

do solemnly and sincerely declare that | am a pJOGRQOCOOGRHROHCPE

&

t Pleasé delete as appropriate. KEOODOOERK] [person named as director or secretary of the
D company in the statement deliverad to the Registrar under section 10 of the
Companies Act 1885)] T and that ail the requirements of the Companizs Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835,

N
Declarant's signature Fb‘irmn_o <
H.' un.:gotijn AL
Declared at [ONE STLK..STREET, LONDON EC2Y 8HQ
Day Month Year
>l P oMl 4 el
O Pleasa print name. before me © Sy VA (*M?@@ﬁtf- _ /94411—

.

Signed {W//%" Date /@ %wwl 203

t A Commissioner for Qaths or Notary Public or Justice of the Peace or Solicitor

Please give the name, address,
telephope number and, if available,
a DX number and Exchange of

HACKWOOD SECRETARIES LIMITED (JANE EGBUNE)
ONE SILK STREET

the person Companies House should LONDON
contact if there is any query. EC2Y 8HQ
Tel Q20 7456 2000
DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

Companies House receipt date barcode

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinbu~

Laserform International 12/99
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4.2

4.3

4.4

R R Ry

The Company's name is Hackpfimco No. 119 Ple.
The Company is to be a public company.

P . T

(P e i‘a—;lr".“ -

. AV
w

THE COMPANIES ACT 1985 i 11 APR 100/

T A

COMPANY LIMITED BY SHARES v

" MEMORANDUM OF ASSOCIATION ~ AR

OF (99.0(\1 [} b

HACKPLIMCO NO. 118 PLC

WEDNESDAY

11/04/2007
COMPANIES HOUSE

The Company's registered office is to be situate in England and Wales.

The Company’s objects are:-

412

To carry on the business of a holding company in all its branches and for that purpose to
acquire and hold either in the name of the Company, or in that of any nomines or
trustee, shares, stocks, debentures, debenture stock, bonds, notes, obligations and
securities issued or guaranteed by any company, corporation or undertaking wherever
incorporated or carrying on business and to co-ordinate the policy management and
administration of any companies, corporations or undertakings in which the Company is
a member or participant or which are controlled by or associated with the Corpany in
any manner;

To carry on all or any of the businesses of general merchants and traders, cash and
credit traders, manufacturers' agents and representatives, insurance brokers and
consultants, estate and adverlising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exponters, manufacturers, retallers, wholesalers,
buyers, sellers, distributors and shippers of, and dealers in, all products, goods, wares,
merchandise and produce of every description and to parlicipate in, undertake, perform
and carry on all kinds of commercial, industrial, trading and financial operations and
enterprises.

To carry on any other business or activity of any nature whatsosver which may seem to the
Directors to be capable of being conveniently or advantageously carried on in connection or
conjunction with any business of the Company hereinbefore or hereinafter authorised or to be
expedient with a view directly or indirectly to enhancing the value of or o rendering profitable or
more profitable any of the Company’s assets or utilising its gkills, know-how or expertise.

To subscribe, underwrite, purchase, or otherwise acquire, and to hold, dispose of, and deal with,
any shares or other securities or investments of any nature whatsosver, and any options or
rights in respect thereof or interests therein, and to buy and sell foreign exchange.

To draw, make, accept, endorse, discount, negotiate, execute, and issue, and 1o buy, sell and
deal with bills of exchange, promissory notes, and other negotiable or transferable instruments

OF securilies.

I
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4.5

4.6

4.7

4.8

4.9

4.10

4.1

4,12

4.13

4.14

4.15

4.16

To purchase, or otherwise acquire for any estate or interest, any property (real or personal) or
assets or any concessions, licences, grants, patents, trade marks, copyrights or other exclusive
or non-exciusive rights of any kind and to hold, develop and tumn to account and deal with the
same in such manner as may be thought fit and to make experimenis and tests and 1o carry on
all kinds of research work.

To build, construct, alter, remove, replace, equip, execute, carry out, improve, work, develop,
administer, maintain, manage or control buildings, structures or facliities of all kinds, whether for
the purposes of the Company or for sale, letting or hire to or in return for any consideration from
any company, firm or person, and to contribute to or assist in or carry out any part of any such
operation.

To amalgamate or enter into partnership or any joint venture or profit/loss-sharing arrangement
or other association with any company, firm, person or body.

To purchase or otherwise acquire and undertake all or any part of the business, property and
liabilities of any company, fim, person or body carrying on any business which the Company is
authorised to carry on or possessed of any property suitable for the purposes of the Company.

To promote, or join in the promotion of, any company, whether or not having objects similar to
those of the Company.

To borrow and raise money and lo secure or discharge any debt or obligation of or binding on
the Company in such manner as may be thought fit and in particular by mortgage and charges
upon all or any past of the underiaking, property and assels (present and future} and the
uncalled capital of the Company, or by the creation and issue of debentures, debeniure stock or
other securities of any description.

To advance, lend or deposit money or give credit to or with any company, firm or person on such
terms as may be thought fit and with or without security.

To guarantee or give indemnities or provide security, whether by perscnal covenant or by
mortgage or charge upon all or any part of the undertaking, properny and assets (present and
future) and the uncalled capita) of the Company, or by all or any such methods, for the
performance of any contracts or obligations, and the payment of capital or principal (together
with any premium) and dividends or interest on any shares, debentures or other securities, of
any person, firm or company including (without (imiting the generality of the foregoing) any
company which is for the time being a holding company of the Company or another subsidiary
ot any such holding company or is associated with the Company in business,

To issue any securities which the Company has power to issue for any other purpose by way of

- security or indemnity or in satisfaction of any liability undertaken or agreed to be undertaken by

the Company.

To sell, lease, grant licences, easements and other rights over, and in any other manner deal
with or dispose of, the undertaking, property, assets, rights and effects of the Company or any
part thereof for such consideration as may be thought fit, and in particular for shares or other
securities, whether fully or partly paid up.

To procure the registration, recognition or incorporation of the Company in or under the laws of
any territory outside England.

To subscribe or guarantee money for any national, charitable, benevolent, public, general or
useful object or for any purpose which may be considered likely directly or indirectly to further
the interests of the Company or of its members.

1




4.147

4,18

4.19

{i) To establish and maintain or contribute to any pension or superannuation funds for the benefit
of, and to give or procure the giving of donations, gratuities, pensions, allowances or
emoluments to, any individuals who are or were at any time in the employment or service of the
Company or of any associated company, or who are or were at any time directors or officers ot
the Company o of any associaled company, and the wives, widows, families and dependants of
any such individuals; to establish and subsidise or subscribe to any institutions, associations,
clubs or funds which may be considered likely to benefit any such persons or to further the
interests of the Company or of any associated company; and to make payments for or towards
the insurance of any such persons.

(i) To establish and maintain, and to lend or contribute to, any scheme for encouraging or
facilitating the holding of shares or debentures or other securities in the Company or any
assoclated company by or for the benefit of its employees or former employees, or those of any
associated company, or by or for the benefit of such other persons as may for the time being be
permitted by law, or any scheme for sharing profits with its employees or those of ils associated
companies, and (so far as for the time being permitted by law) to lend money to employees of
the Company or of any associaled company with a view to enabling them to acquire shares in
the Company or any associated company.

(i) (a) To purchase and maintain insurance for or for the benefit of any persons who are or
were at any time directors, officers or employees or auditors of the Company, or of any
associated company, or who are or were at any time trustees of any pension fund in which any
employees of the Company or of any associated company are interested, including (without
prejudice to the generality of the foregoing} insurance against any liability incurred by such
persons in respect of any act or omission in the actual or purported execution and/or discharge
of their duties and/or in the exercise or purported exercise of their powers and/or otherwise in
relation to the Company or associated company or pension fund; (b) to such extent as may be
permitted by law otherwise to indemnify any such person against or from any such liability; and
(¢} (i) to provide a Director with funds o meet expenditure incurred or to be incurred by him in
defending any criminal or civil proceedings or in connection with any application under those
provisions of the Companies Act 1885 referred to in Section 337A(2) of that Act and (i) to do
anything to enable a Director to avoid incurring such expenditure.

(iv) In this paragraph 4.17:

(a) an-“associated company” is any company (i) which is the Company’s holding
company or (i) in which the Company or its holding company or any of the predecessors
of the Company or of such holding company has any interest whether direct or indirect
or (iii) which is in any way allied to or associated with the Company or fts holding
company or any of the predecessors of the Company or of such holding company, or (iv)
which is a subsidiary undertaking of any other associated company; and

(b) “holding company” and “subsidiary undertaking” have the same meanings as in the
Companies Act 1985 as amended by the Companies Act 1989.

To distribute among members of the Company in specie or otherwise, by way of dividend or
bonus or by way of reduction of capital, all or any of the property or assets of the Company, or
any proceeds of sale or other disposal of any property or assets of the Company, with and
subject to any incident authorised, and consent required, by law.

To do all or any of the things and matters aforesaid in any par of the world, and either as
principals, agents, coniractors, trustees or otherwise, and by or through trustees, agents,
subsidiary companies or otherwise, and either alone or in conjunction with others.

H




4.20 To do ali such other things as may be considered to be incidental or conducive to any of the

above objects.

And it is hereby declared that the objects of the Company as specified in each of the foregoing
paragraphs of this Clause (except only if and so far as otherwise expressly provided in any
paragraph) shall be separate and distinct objects of the Company and shall not be in any way
limited by reference to any other paragraph or the order in which the same occur or the name of
the Company.

The liability of the members is limited.

The Company’s share capital is £50,000 divided into 50,000 shares of £1 each.

rH
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We, the Subscribers to this Memorandum of Association wish to be farmed into a Company
pursuant to this Memorandum; and we agres to take the number of Shares shown opposite our
respective names.

Names and Addresses of Subscribers Number of Shares taken by
each Subscriber

1 Hackwood Directors Limited One
One Silk Street
London
EC2Y 8HQ

Jane Egbune
For and.anbefalf of

Hackwood Directors Limited

2 Hackwood Secretaries Limited One
One Silk Street
London
EC2Y 8HQ

Jane Egbﬁ

!
Fora ghalf of
Hackwood Secretaries Limited

T

Total Shares Taken: Two

oaten: (O [ 0 “{’l ’2/007

Witness to the above Signatures:-

Patricia Shaw

One Silk Street
London
EC2Y 8HQ

1




3.2

33

3.4

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
HACKPLIMCO NO. 119 PLC

PRELIMINARY

The regulations contained in Table A in The Companies (Tables A to F) Regulations 1985 (as
amended so as to affect companies first registered on the date of incorporation of the Company)
shall, except as hereinafter provided and so far as not inconsistent with the provisions of these
Articles, apply to the Company to the exclusion of all other regulations or Articles of Association.
References herein to regulations are to regulations in the said Tabie A unless otherwise stated,

SHARE CAPITAL
The share capital of the Company is £50,000 divided into 50,000 Ordinary Shares of £1 each.

Subject to Section 80 of the Act, all unissued shares shall be at the disposal of the Directors and
they may aliot, grant options over or otherwise dispose of them to such persons, at such times,
and on such terms as they think proper.

321 Pursuant to and in accordance with Section 80 of the Act the Directors shall be generally
and unconditionally authorised 1o exercise during the period of five years from the date
of incorporation of the Company all the powers of the Company to allot relevant
securities up to an aggregate nominal amount of £50,000;

322 by such authority the Directors may make offers or agreements which would or might
require the allotment of relevant securities afler the expiry of such period.

Any allotment made pursuant 1o clause 3.2 of these Articles may be made as if Section 89(1) of
the Act did not apply.

Words and expressions defined in or for the purposes of the said Section 80 or the said Section
89 shall bear the same meanings in this Article.

PROCEEDINGS AT GENERAL MEETINGS

In the case of a corporation a resolution in writing may be signed on its behalf by a Director or
the Secretary thereof or by its duly appointed attomey or duly authorised representative.
Regulation 53 shall be extended accordingly. Regulation 53 (as so extended) shall apply mutatis
mutandis to resolutions in writing of any class of members of the Company.

1
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6.2

6.3

VOTES OF MEMBERS

An instrument appointing a proxy (and, where it is signed on behalf of the appeintor by an
attorney, the letter or power of attomney or a duly certified copy thereof) must either be delivered
at such place or one of such places (if any) as may be specified for that purpose in or by way of
note to the notice convening the meeting (or, if no place is so specified, at the registered office)
before the time appointed for holding the meeting or adjouned meeting or (in the case of a poll
taken otherwise than at or on the same day as the meefing or adjourned meeting) for the taking
of the poll at which it is to be used or be delivered to the Secretary (or the chairman of the
meeting) on the day and at the place of, but in any event before the time appointed for holding,
the meeting or adjourned meeting or poll. The instrument may be in the form of a facsimile or
other machine made copy and shall, unless the contrary Is stated thereon, be valid as well for
any adjournment of the mesting as for the meeting to which it refates. An instrument of proxy
relating to more than one meeting (including any adjournment thereof) having once been so
delivered for the purposes of any meeting shall not require again to be delivered tor the
purposes of any subsequent meeting to which it relates. Regulation 62 shall not apply.

ALTERNATE DIRECTORS

Any director (other than an alternate director) may by notice in writing 1o the Company appoint
any other director, or any other person who is willing to act, to be an altemate director and
remove from office an alternate director so appointed by him. Regulation 65 of Table A shall not

apply.

An alternate Director shall be entitled to receive notices of meetings of the Dirgctors and of any
committee of the:Directors of which his appointor is a member and shall be entitled to attend
and vote as a Director and be counted in the quorum at any such meeting at which his
appointor is not personally present and generally at such mesting to perform all functions of his
appointor as a Director and for the purposes of the proceedings at such meeting the provisions
of these Articles shall apply as if he were a Director. It he shall be himself a Director or shall
attend any such meeting as an alternate for more than one Director, his voting rights shall be
cumulative but he shall not be counted mors than once for the purpases of the quorum. If his
appointor is for the time being absent from the United Kingdom or temporarily unable to act
through ill health or disability his signature to any resolution in writing of the Directors shall be
as effective as the signature of his appointor. An aiternate Director shai not (save as aforesaid)
have power to act as a Director, nor shall he be deemed to be a Director for the purposes of
these Articles, nor shall he be deemed to be the agent of his appointor. Regulations 66 and 69
shall not apply.

An alternate Director shall be entitled fo contract and bae interested in and benefit from contracts
or arrangements or transactions and to be repaid expenses and to be indemnified to the same
extent mutatis mutandis as if he were a Director but he shall not be entitled to receive from the
Company in respect of his appointment as alternate Director any remuneration except only such
part (if any) of the remuneration otherwise payable to his appointor as such appointor may by
notice in writing to the Company from time to time direct.

i
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11

DELEGATION OF DIRECTORS’ POWERS

In addition o the powers to delegate contained in Regulation 72, the Directors may delegate
any of their powers or discretions (including without prejudice to the generality of the foregoing
all powers and discretions whose exercise involves or may involve the payment of remuneration
1o or the confetring of any other benefit on all or any of the Directors} to committees consisting
of one or more Directors and (if thought fit) one or more other named persons or persons to be
co-opted as hereinafter provided. Insofar as any such power or discretion is delegated to a
committee, any reference in these Articles to the exercise by the Directors of the power or
discretion so delegated shall be read and construed as if it were a reference to the exercise
thereof by such committee. Any committee so formed shall in the exercise of the powers so
delegated conform to any regulations which may from time to time be imposed by the Directors.
Any such regufations may provide for or authorise the co-option to the committee of persons
other than Directors and may provide for members who are not Directors to have voting rights
as members of the committee but so that (a) the number of members who are not Directors
shall be less than one-half of the total number of members of the committee and (b} no
resolution of the committee shall be effective unless passed by a majority including at least one
member of the committee who is a Diractor. Regulation 72 shall be modified accordingly.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The Directors shafl not be subject to retirement by rotation. Regulations 73 to 75 and the second
and third sentences of Regulation 79 shall not apply, and other references in the said Table Ato
retirement by rotation shall be disregarded.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of & Director shall be vacated in any of the events specified in Regulation 81 and also
it he shall in writing offer to resign and the Directors shall resolve to accept such offer or if he
shall be removed from office by notice in writing signed by all his co-Directors (being at least two
in number) but so that if he holds an appointment to an executive office which thereby
automatically determines such removal shall be deemed an act of the Company and shall have
effect without prejudice to any claim for damages for breach of any contract of service between
him and the Company.

Any provision of the Act which, subject to the provisions of the articles, would have the effect of
rendering any person ineligible for appointment or election as a Director or liable to vacate office
as a Director on account of his having reached any specified age or of requiring special notice
or any other special formality in connection with the appointment or election of any Director over
a specified age, shall not apply to the Company.

REMUNERATION OF DIRECTORS

Any Director who serves on any committee, or who otherwise performs services which in the
opinion of the Directors are outside the scope of the ordinary duties of a Director, may be paid
such extra remuneration by way of salary, commission or otherwise or may receive such other
benefits as the Directors may determine. Regulation 82 shall be extended accordingly.

H
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13

14

15
15.1

15.2

15.3

PROCEEDINGS OF DIRECTORS

The Directors, and any commitiee of the Directors, shall be deemed to meet together if, being in
separate locations, they are nonetheless linked by conference telephone or other
communication equipment which allows those participating to hear and speak to each other, and
a quorum in that event shall be two persons so linked. Such a meeting shall ba deemed to take
place where the largest group of those participating is assembled or, if there is no such group,
where the chairman of the meeting then is.

On any matter in which a Director is in any way interested he may nevertheless vole and be
taken into account for the purposes of a quorum and (save as otherwise agreed) may retain for
his own absolute use and benefit all profits and advantages directly or indirectly accruing to him
thereunder or in consequence thereof. Regulations 84 to 98 shall not apply.

Directors who are absent from the United Kingdom shall be entitled to the same notice of all
meetings of the Directors as Directors not so absent and the third sentence of Regulation 88
shall not apply. If a Director who is absent from the United Kingdom does not advise the
Company in writing of his overseas address, notice to his usual address in the United Kingdom
shall be deemed sufficient notice for the purposes of this Article.

INDEMNITY

Subject to the provisions of, and so far as may be permitied by and consistant with, the
Statutes, every Director and officer of the Company shall be indemnified by the Company out of
its own funds against (a) any liability incurred by or attaching to him in connection with any
negligence, default, breach of duty or breach of trust by him in relation to the Company other
than (i) any liability to the Company or any associated company (as defined in Section 309A(6}
of the Act) and (ii) any fiability of the kind referred to in Sections 309B(3) or (4) of the Act; and
(b) any other liability incurred by or attaching to him in the actual or purported execution and/or
discharge of his duties and/or the exercise or purported exercise of his powers and/or otherwise
in relation to or in connection with his duties, powers or office. Where a director or officer is
indemnitied against any liability in accordance with this paragraph 15.1, such indemnity shall
extend to all costs, charges, losses, expenses and liabilities incurred by him in relation thereto.

Without prejudice to paragraph 15.1 above, the Directors shall have power to purchase and
maintain insurance for or for the benefit of (i) any person who is or was at any time a Director or
officer of any Relevant Company (as defined in paragraph 15.3 below), or (li) any person who is
or was at any time a trustee of any pension fund or employees’ share scheme in which
employees of any Relevant Company are interested, including (without prejudice 1o the
generality of the foregoing) insurance against any liability incurred by or attaching 1o him in
respect of any act or omission in the actual or purporied execution and/or discharge of his
duties and/or in the exercise or purported exercise of his powers and/or otherwise in relation to
his duties, powers or offices in relation 10 any Relevant Company, or any such pension fund or
employees’ share scheme (and all costs, charges, losses, expenses and liabilities incurred by
him in relation thereto).

For the purpose of paragraph 15.2 above “Relevant Company" shall mean the Company, any
holding company of the Company or any other body, whether or not incorporated, in which the
Company or such holding company or any of the predecessors of the Company or of such
holding company has or had any interest whether direct or indirect or which is in any way allied

1




O

15.4

to or associated with the Company, or any subsidtary undertaking of the Company or of such
other body.

Subject to the provisions of and so far as may be permitted by the Statutes, the Company (i}
may provide a Director or officer with funds to meet expenditure incurred or to be incurred by
him in defending any criminal or civil proceedings or in connection with any application under
the provisions mentioned in Section 337A(2) of the Act and (i) may do anything to enable a
Director or officer to avoid incutring such expenditure, but so that the terms set out in Section
337A(4) of the Act shall apply to any such provision of funds or other things done.

1
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NAMES AND ADDRESSES OF SUBSCRIBERS

Hackwood Directors Limited
One Silk Street

London

EC2Y 8HQ

Jane Egbune

For and\-é-r: behalf of
Hackwood Directors Limited

Hackwood Secretaries Limited
Cne Silk Street

LLondon

EC2Y 8HQ

Jane Egbune /z H)

For aw of i
Hackw ecretaries Limited

DATED LQ(O %/ LJV |

WITNESS to the above Signatures:- ) %

Patricia Shaw

One Silk Street
London
ECZ2Y 8HQ

i
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No. 6209386
The Companies Act 1985

Company Limited by Shares
Special Resolution

of

HACKPLIMCO NO. 119 PLC

At an Extraordinary General Meeting of the Company duly convened and held at One Silk Street,
London EC2Y 8HQ on 17 Apnl 2007 the following Resolution was duly passed as a Special

Resolution

Special Resolution

THAT the name of the Company ba changed to Mondi pic
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mnn
No. 6209386 MEHR21 A g4
The Companies Act 1985 ‘:'-l":;r:,ffi,,"-‘felf"’?Ei?r.',«‘ .
LLPORATE F L .
Company Limited by Shares

Special Resolution

of

MONDI PLC

At an Extraordinary General Meeting of the Company duly convened and held at One Silk Street,

London EC2Y 8HQ on 1 1 0% / 2004 the following Resolution was duly
passed as a Special Resolution:

Special Resolution

THAT the Memorandum of Association of the Company with respect to its objects be altered
adopting in substitution for and to the exclusion of the present objects clause the new objects
clause contained in the print of the Memorandum of Association which for the purpose of
identification is marked “X".

Q . )
~Sh

U Chairman

Hackwood Secretaries Limited (Jane Egbune)
One Silk Street

London EC2Y 8HQ

Tel: 020 7456 2000

A07758214/0.1/01 May 2007
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4.2

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

MONDI PLC'

The Company’'s name is Mondi ple.

The Company is to be a public company.

The Company’s registered office is to be situate in England and Wales.

The Company’s objects are:-

4.1.1

To carry on the business of a holding company in all its branches and for that purpose: to
acquire and hold either in the name of the Company, or in that of any nominee or
trustee, shares, stocks, debhentures, debenture stock, bonds, notes, obiigations and
securities issued or guaranteed by any company, corporation or undertaking wherever
incorporated or carrying on business and to co-ordinate the policy management and
administration of any companies, corporations or undertakings in which the Company is
a member or participant or which are controlled by or associated with the Companv in
any manner;

To carry on all or any of the businesses of general merchants and traders, cash and
credit traders, manufacturers’ agents and representatives, insurance brokers and
consultants, estate and advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, retailers, wholesalers,
buyers, sellers, distributors and shippers of, and dealers in, all products, goods, wares,
merchandise and produce of every description and to participate in, undertaks, perform
and carry on all kinds of commercial, industrial, trading and financial operations and
enterprises.

To carry on all or any business of paper, box, carton and packing case makers, timber
merchants, treating, shaping or otherwise preparing for sale all kinds of wood, wood products
and structures or articles made from wood or recycled wood products in whole or in pan,
growers, manufacturers, importers, exporters, factors, distributors and agents for the sale: of
and wholesale and retail dealers in wood, wood products, timber, veneers, plywcod,
mouldings, wooden structures, articles, goods and products of all kinds, hardboard, fibreboard,
cardboard, paper, string, rope and packing and wrapping materials of ali kinds whether in their
raw state or processed, printers, carriers, carting and haulage contractors, carpenters, joiners,
woodworkers, general and domestic store keepers and generai merchants, traders, faciors

" Name changed from Hackplimco No. 119 Plc by Certificate of Incorporation on Change of Name dated 17 April 2007.
?  As amended by Special Resolution dated 1 May 2007.

AQ7720757/0.4/01 May 2007



4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.10

4.1

4.12

4.13

and agents and to manufacture, repair, buy, sell and deal in all plant machinery, tools,
materiais, articles and things whatsoever which may conveniently be dealt in by the Company
in connection with or ancillary to the said businesses or any of them, or which may be likely to
be required by any of the customers of, or persons having dealings with, the Company.

To carry on any other business or activity of any nature whatsoever which may seem to the
Directors to be capable of being conveniently or advantageously carried on in connection or
conjunction with any business of the Company hereinbefore or hereinafter authorised or to be
expedient with a view directly or indirectly to enhancing the value of or to rendering profitable or
more profitable any of the Company’s assets or utilising its skills, know-how or expertise.

To subscribe, underwrite, purchase, or otherwise acquire, and to hoid, dispose of, and deal with,
any shares or other securities or investments of any nature whatsoever, and any options: or
rights in respect thereof or interests therein, and to buy and sell foreign exchange.

To draw, make, accept, endorse, discount, negotiate, execute, and issue, and to buy, sell and
deal with bills of exchange, promissory notes, and other negotiable or transferable instruments

or securities.

To purchase, or otherwise acquire for any estate or interest, any property (real or personal) or
assets or any concessions, licences, grants, patents, trade marks, copyrights or other exclusive
or non-exclusive rights of any kind and to hold, develop and turn to account and deal with the
same in such manner as may be thought fit and to make experiments and tests and to carry on

all kinds of research work.

To build, construct, alter, remove, replace, equip, execute, carry out, improve, work, develop,
administer, maintain, manage or control buildings, structures or facilities of all kinds, whether for
the purposes of the Company or for sale, letting or hire to or in return for any consideration from
any company, firm or person, and to contribute to or assist in or carry out any part of any such
operation,

To amalgamate or enter into partnership or any joint venture or profit/loss-sharing arrangement
or other association with any company, firm, person or body.

To purchase or otherwise acquire and undertake all or any part of the business, property and
liabilities of any company, firm, person or body carrying on any business which the Company is
authorised to carry on or possessed of any property suitable for the purposes of the Company.

To promote, or join in the promotion of, any company, whether or not having objects similar to
those of the Company.

To borrow and raise money and to secure or discharge any debt or obligation of or binding on
the Company in such manner as may be thought fit and in particular by mortgage and charges
upen all or any part of the undertaking, property and assets (present and future) and the
uncalled capital of the Company, or by the creation and issue of debentures, debenture stock or

other securities of any description,

To advance, lend or deposit money or give credit to or with any company, firm or person on s.ch
terms as may be thought fit and with or without security.

To guarantee or give indemnities or provide security, whether by personal covenant or by
mortgage or charge upon all or any part of the undertaking, property and assets (present iand
future) and the uncalled capital of the Company, or by all or any such methods, for the
performance of any contracts or obligations, and the payment of capital or principal (together
with any premium) and dividends or interest on any shares, debentures or other securities, of

A07720757/0.4/01 May 2007



4.14

4.15

4.16

417

4.18

any person, firm or company including (without limiting the generaiity of the foregoing) any
company which is for the time being a holding company of the Company or another subsidiary
of any such holding company or is associated with the Company in business.

To issue any securities which the Company has power to issue for any other purpose by way of
security or indemnity or in satisfaction of any liability undertaken or agreed to be undertaken by

the Company.

To seli, lease, grant licences, easements and other rights over, and in any other manner deal
with or dispose of, the undertaking, property, assets, rights and effects of the Company or any
part thereof for such consideration as may be thought fit, and in particular for shares or other

securities, whether fully or partly paid up.

To procure the registration, recognition or incorporation of the Company in or under the laws: of
any territory outside England.

To subscribe or guarantee money for any national, charitable, benevolent, public, general or
useful object or for any purpose which may be considered likely directly or indirectly to further

the interests of the Company or of its members.

(i) To establish and maintain or contribute to any pension or superannuation funds for the benafit
of, and to give or procure the giving of donations, gratuities, pensions, allowances or
emoluments to, any individuals who are or were at any time in the employment or service of the
Company or of any associated company, or who are or were at any time directors or officers of
the Company or of any associated company, and the wives, widows, families and dependants: of
any such individuals; to establish and subsidise or subscribe to any institutions, associations,
clubs or funds which may be considered likely to benefit any such persons or to further “he
interests of the Company or of any associated company; and to make payments for or towards

the insurance of any such persons.

(i) To establish and maintain, and to lend or contribute to, any scheme for encouraging or
facilitating the holding of shares or debentures or other securities in the Company or any
associated company by or for the benefit of its employees or former employees, or those of ziny
associated company, or by or for the benefit of such other persons as may for the time being be
permitted by law, or any scheme for sharing profits with its employees or those of its associated
companies, and (so far as for the time being permitted by law) to tend money to employees of
the Company or of any associated company with a view to enabling them to acquire shares in

the Company or any associated company.

(i (a) To purchase and maintain insurance for or for the benefit of any persons who are or
were at any time directors, officers or employees or auditors of the Company, or of any
associated company, or who are or were at any time trustees of any pension fund in which zny
employees of the Company or of any associated company are interested, including (without
prejudice to the generality of the foregoing) insurance against any liability incurred by such
persons in respect of any act or omission in the actual or purported execution and/or discharge
of their duties and/or in the exercise or purported exercise of their powers and/or otherwise in
relation to the Company or associated company or pension fund; (b} to such extent as may be
permitted by law otherwise to indemnify any such person against or from any such liability; end
{c) (i) to provide a Director with funds to meet expenditure incurred or to be incurred by him in
defending any criminal or civil proceedings or in connection with any application under those
provisions of the Companies Act 1985 referred to in Section 337A(2) of that Act and (ii) to do
anything to enable a Director to avoid incurring such expenditure.

AQ7720757/0.4/01 May 2007



4.19

4.20

4.21

(iv) In this paragraph 4.17:

(a) an “associated company” is any company (i) which is the Company's holding
company or (ii) in which the Company or its holding company or any of the predecessors
of the Company or of such holding company has any interest whether direct or indirect
or (ii) which is in any way allied to or associated with the Company or its holding
company or any of the predecessors of the Company or of such holding company, or {iv)
which is a subsidiary undertaking of any other associated company; and

(b) “holding company” and “subsidiary undertaking” have the same meanings as in the
Companies Act 1985 as amended by the Companies Act 1989.

To distribute among members of the Company in specie or otherwise, by way of dividend or
bonus or by way of reduction of capital, all or any of the property or assets of the Company, or
any proceeds of sale or other disposal of any property or assets of the Company, with and
subject to any incident authorised, and consent required, by law.

To do all or any of the things and matters aforesaid in any part of the world, and either as
principals, agents, contractors, trustees or otherwise, and by or through trustees, agenils,
subsidiary companies or otherwise, and either alone or in conjunction with others.

To do all such other things as may be considered to be incidental or conducive to any of the
above objects.

And it is hereby declared that the objects of the Company as specified in each of the foregoing
paragraphs of this Clause (except only if and so far as otherwise expressly provided in any

paragraph) shall be separate and distinct objects of the Company and shall not be in any way
limited by reference to any other paragraph or the order in which the same occur or the name of

the Company.
The liability of the members is limited.

The Company’s share capital is £560,000 divided into 50,000 shares of £1 each.

AQ7720757/0.4/01 May 2007



We, the Subscribers to this Memorandum of Association wish to be formed into a Company
pursuant to this Memorandum; and we agree to take the number of Shares shown opposite our

respective names.

Names and Addresses of Subscribers Number of Shares taken by
each Subscriber
1 Hackwood Directors Limited One
One Silk Street
London
EC2Y 8HQ

Jane Egbune

For and on behalf of
Hackwood Directors Limited

2 Hackwood Secretaries Limited One
One Silk Street
London
EC2Y 8HQ

Jane Egbune

For and on behalf of
Hackwood Secretaries Limited

Total Shares Taken: Two

DATED:

Witness to the above Signatures:-

Patricia Shaw

One Silk Street
London
EC2Y 8HQ

AQ7720757/0.4/01 May 2007
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Change in situation or address of
Registered Office

m:ﬁ)rm

Please complete in typescript,

or in bold black capitals.
CHFFPO10. Company Number | o0s209386

Mondi plc

Company Name in full

New situation of registered
1st Floor

office
Address |Building 1,
Aviator Park, Station Road

NOTE:
Addlestone

The changs in the situation .
of the yegistered office does Post town
Postcode | KT15 2PG

not take effect untl the
Ragistrar has registered this i
County / Region

notice.

For 14'days beginning with
the dafe that a change of
registered office is
registared, a parson may
validly serve any document
on the company at its .
pravious registered office. <
-

Surrey

-
il

Sy
~

Th vy Iab’b’i—;g

T-

) LU Ls

PO Box numbers only are
not acceptable.

Q
/\nnlf\

Signed 08 an J M Date | 1 /05 /ZQO}—

TS
ta dlreclorlsecretary/ad(?m ~ﬂil‘onﬁ%dmlnlf.stra.lna'e receiver/liquidator/receiver managet/receiver
il i

[N
[N

: f'_"-’f 3!‘ Y,

Dep
.
4

{

t Pleags delete as appropriate.
Please give the name, address, telephone bin C‘P"'\!OOD SECHE”:‘-\I‘ilES Linvi
number and, if available, a DX number and e g
Exchange of the person Companies House L N SILKSTREET
should contact if there is any query. L(‘.)-‘\'DO!\
EL2YyRHQ
DX exchange

DX number
When you have completed and signed the form please send it to th2

Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
DX 235 Edinburgh

for companies registered in Scotland
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Change of accounting reference date

Please complete in typescript,

or in bold black capitals.
CHFPQ10.

Company Number

06209386

Company Name in full

Mondi plec

NOTES
You may use this form to change the

\

sunting date relating to either the current
r the immediately previous accounting

pericd.
a You may not change a period for which

f

N

the accounts are already overdue.

. You may not extend a period beyond 18
months unless the company is subject to
an administration order.

. You may not extend periods more than
once in five years unless:

1, the company is subject to an
administration order, or

2. you have the specific approval of the
Secretary of State, (pleasa enclose a

copy), or

3. you are extending the company's
accounting reference pericd to align
with that of a parent or subsidiary
undertaking established in the
European Economic Area.

4. the form is being submitted by an
oversea company.

Signed

1 Ptease delete as appropriate

Please give the name, address, telephone
number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

Day Month Year

The accounting reference pericd ending 310 0 | 4] 2 I o [ © I 8

Day Month Year

l|2

isshortened/ege ed t so as to end on 3'1 zlolol 7

Subsequent periods will end on the same day and month in futur= years.

If extending more than once in five years, please indicate in the
box the number of the provision listed in note ¢, on which you are

relying.

i: /Og 200}

e

Date |-

-~

ol
F0oR #MLN LEHALF OF

+ a director /-Sacretany'? bhinieRaidr / admimstrative receiver / receiver manager /
receiver(Scotland) / authorised on behalf of an oversea company

HACKWOOD SECRETANIES thwitt=
LONDON
EC2Y 8HQ

DX exchange

DX number

When you have completed and signed the form please send it to the

Registrar of Companies at:
Companles House, Crown Way, Cardiff, CF14 3U2 DX 33050 Cardift

for companies registered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registerad in Scotland DX 235 Edinburgh




K form 288b

Terminating appointment as director or

secretary
Please complete in typescript, (NOT for appointment (use Form 288a) or
or in bold black capitals. change of particulars (use Form 288c))
CHFF010. Company Number | 06209386

Company Name in full |Mondi plc

Day Month Year
:) Date of termination of appoiniment Q Al Q S ‘9“1 OJOB
Pleass mark the appropriale box. If terminating
as director as secretary | ¢ | appointment as a diractor and secretary mark both
boxgs.
NAME * Style / Title * Honours ete
Please insort details as Forename(s) |Hackwood Secreraries Limited

previously notified to
Companies House. Surmame

Day Month Year
] ] R -

} Date of Birth

0,

A serving director, secretj@tc must sign the form below,

Signed 7 Date 1 {O(DIO?

. Vcl:luntary Qetail's. FORAN deleF or
1 Directers only. s b -
** Delete as appropriate. (" serving d‘rractorisecra?ly/admmisrratodadmmlstratlve receiver/recelver managet/receiver)
Please give the name, address, telephone =gy
° oo ! r Il =o
number and, if available, a DX number and }5/ "‘ "l“/OOD SECRETARIES L1
Exchange of the person Companies House Cn  GILK STREET
should contact if there is any query. S dhyg
ECoy 8HE
DX number DX exchange

When you have completed and signed the form please send it to the

Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales

or
Companies House, 37 Castie Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

]




@brm

Please complete in typescript,
or in bold black capitals.

CHFP010. Company Number

Company Name in full

O Date of termination of appointment
as director

NAME * Style / Title

Please insert details as Forename(s)
praviously notified to
Companies House. Surname

1 Date of Birth

O

_ _ Signed
* Voluntary details.
1 Diractors only.
** Delets as appropriate.

Please give the name, address, telephone

number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

2838b

Terminating appointment as director or

secretar Y
(NOT for appointment (use Form 288a) or
change of particulars (use Form 288c))

06209386

Mondi plc

Day Month Year

Oi105[200 7
Please mark the appropriata box. If terminating

v as secretary appointment as a director and sacretary mark both
boxes.

* Honours etc

Hackwood Directors Limited

Day Month Year

| ) L

A serving director, secret tc must sign the form helow.

" D ‘
ate
%‘MI %AW Otfssk®
r\rﬂ f "(.RW#-HI" P -
(** serving dlrectorlsecre admm:strator/admmlstrauve receiver/receiver managernceiver)

J;A C“Aﬂ[ﬂnn SECRE |AF%$\D Hh\”.i : .J

CNE SILK STREET

LONDOW v,

ooy Sy

N WSTTEE

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh




LEM 11/

LASERFORM

Please complete in typescripl, Application by a public company for certificate to
or in bold black capitals. commence business

Company Number (ps209386

Company Name in full
pany Mondi plc

applias for a certificate that it is entitled to do business and exercise
borrowing powers, and, for that pupose,

l, {carol Hunt

O of |20 Carlton House Terrace

London, SW1Y 5AN

© Piease delete as appropriate. _ o BOOERE[the secretary] of the above company do solemnly and sincerely
- declare that:-

1. the aggregate nominal value of the company’s
allottad share capital ks not less than
£50,000

2. the aggregate amount paid up on the allotted share
capital of the company at the time of this
application is £ 12,501.50

3. the O [estimated} amount of the
preliminary expenses of the company is £ NIL

O Please insen the nama(s) of
person(s) by whom expenses
paid or payable.

O

O
"
UL

—

05 13 ..
Please give the name, address, Kate Cooper gr_:': 5;=_ i1
telephone number and, if available, . A
a DX number and Exchange of L:.nkl‘?ters .:_'Jﬁ P
the person Companies House should One Silk Street e T
contact if there is any query. London = >
EC2Y 8HQ Tel 020 7456 2000 :: fj‘

DX number DX10 DX exchange CDE {" - S

)t

When you have completed and signed the form please send it to-the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

Companies House receipt date barcode

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh

Laserform Intemational 12,99
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company]

O Please delete as appropriate.

Promoter No 1;

The amount paid or intended to be paid
Any benefit given or intended to be given

The consideration for such payment or
benefit

Promoter No 2;

The amount paid or intended to be paid:
Any benefit'given or intended to be given
The consideration for such payment or

benefit

Promoter No 3;

The amount paid or intendsd to be paid

Any benafit given or intended to be given

The consideration for such payment or
benefit

Declarant's signature

Declared at

on

© Pleasa print nama, before me ©

Signed

And | make this solemn Daclaration conscientiously believing the same to
be true and by virtue of:the Statutory Declarations Act 1835,

/6'} m Lerd Addbatpan 0‘1«? kT1+5 2AT
Day Month Year

GEDFEEtey TOHN WALLEN

AT Date | {1 | S’Ié‘/

A Con%s!oner for Oaths or Notary Public or Justice of the Peace or Salicitor

G ¥ Warren (Solicitor)
151 Station Road
Addlestone

Surre

KT152AT
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Present Paul Hollingworth {(in the Charr)

In attendance: Carol Hunt

| et \1\_;' FT e bW T s

: R

© "L7Y2EPGB*
LD2 11/05/2007

COMPANIES HOUSE
Mondi plc
{Company Number 066209386)
(the "Company™)

Minutes of a Meeting of the Board of Directors of the Company (the ‘Board”)

held at Building 1, 1 Floor, Aviator Park, Station Road, Addlestone, Surrey KT15 2PG

on 10 May 2007 at 11-S0 amipm

N
[

-y

4!

Dawvid Hathom

s
PR

(Company Secretary)

Vo kg e
i< U eaol

[
A

\JL.' :z;,;L}HU

Project Magenta Restructuring

Quorum

The Chairman noted that a quorum of the board was preseni and that due notice of the
meeting had been given to all Directors of the Company

Purpose of the Meeting

The Charman stated that the purpose of this meeting was to consider and, if thought fit, to
approve certain actions in connection with the proposed restructuring of certain companies
(the *Project Magenta Restructuring”) in the Anglo American group (the ‘Anglo
Amencan Group”), in parbcular

(i to approve the allotment and rssua at par, on a partly paid basis on ailotment, of
49,998 ordinary shares with a nominal value of £1 each in the Company (the
“Ordinary Shares”) to Michael Sullivan {the "Allottee™);

() to approve the obtaining of a trading certficate for the Company (the “Trading
Certificate”) for the purposes of Section 117 of the Companies Act 1985 {"Section
117"), and

(m) to approve the appointment of Delodte and Touche LLP as audiors of the
Company

Disclosure of interests

it was noted that those Directors present who are also Directors or shareholders of any
company in the Anglo Amencan Group or in any way (whether directly or indirectly)
interested in the Tabled Documents (as defined below), the resolutions or the transactons

AQ7760740/0 18/09 May 2007
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contemplated thereby disclosed the nature of those interests in accordance with the
Company’s Articles of Associatlon and the applicable compantes acts

4 Documents Tabled or Circulated
The following documents were tabled or were circulated

4.1 a letter from the Allottee to the Company subscnbung for the Ordinary Shares on a partly
paid basis (the “Application”) in consideration of an undertaking to pay an amount in cash
equal fo up to one quarter of the nominal value of the Ordinary Shares to the Company
{the "Undertaking"),

4.2 A draft *Return of Allotments of Shares® on Form 88(2) for the allotment of the Ordinary
Shares to the Allofiee (“Form BB{2)"); and

4.3  a draft "Applicatton by a public company for certificate to commence business® on Form
117 ("Form 1177),

(together the “Tabled Documents”)

5 Review of Tabled Documents
The Tabled Documents were reviewed by the Directors

6 Chalrman’s Report

61 The Charman explained that, pursuant to Section 117, it was necessary for the Company
to obtain the Trading Certificate in order that t may commence busmess The Chawrman
further explained that in order to obtan the Trading Certificate, the Company was required
to (1) have a minimum allotted share capital of £50,000 (the "Minimum Capital
Requirement”), and (») deliver Form 117 to the Registrar of Companies

6.2  The Chawrman further explained that the Company's current allotted share capital was £2
and that, to satisfy the Minimum Capital Requirement, the Company would allot the
Ordinary Shares to the Allottea {the “Allotment”) pursuant to the Application and the
Undertaking

6.3 The Charman explained that the Ordinary Shares would be allotted to the Allottee, in
accordance with the Application, at par as partly paid shares, pard up as to one quarter of
therr nominal vafue, the minimum required by the relevant provisions of the Companies Act
1685

7 Resolutions
After due and careful consideration by the Directors it was resolved that'

7.1 the Application ba accapted;

7.2 the Ordinary Shares be allofted and issued at par on a partly paid basis, as set cut below,
on the basis of them being paid up on allotment as to cne quarter of their nomunal value,
pursuant to the undertaking to pay cash m respect of such amount contained n the
Application

A07760740/0 18/08 May 2007




7.3

14

7.5

1.6

7.7

Altottee No. of Shares
MICHAEL SULLIVAN 49,998

the Secretary be instructed to complete and sign Form 8B{2) for delivery to the Registrar of
Companies and io update the register of members of the Company to reflect the Aliotment
and 1ssue a share certificate in respect of the Ordinary Shares to the Aliottee,

upon and subject to the Ordinary Shares having been allotted and paid up in the manner
and fo the extent required for comphance with the provisions of Section 117 (or treated as
paid up in accordance with Section 738 of the Act) the Secretary be instructed to make the
Application to the Registrar of Companies for the issue of the Trading Certificate under
Section 117 and to sign the requisite statutory declaration in support of the Application,

Deloitte & Touche LLP of Stonecutter Court, 1 Stonecutter Street, London, EC4A 4TR be
appointed Auditors of the Company to hold office untit the conclusion of the first General
Meeting of the Company at which the requirements mentioned in Section 384 Companies
Act 1985 are complied with,

any Director of the Company or the Secretary (or, in the case of any document to be
executed as a deed, any two Directors or any Director and the Secretary) be and is hereby
authorised to execute any further documents or notices required to be delivered by the
Company pursuant to the Tabled Documents, the Allotment or the Trading Certificate, and
{o take all such other actions as they consider in therr absolute discrebon necessary or
desirable on behalf of the Company in connection with the Tabled Documents, the
Allotment and the Trading Certificate, and

lhe Secretary shall arrange to file with the approprate regulatory authoribes and regisines
all documents for which such filing 1s required under any law, rule, order or other legisiation
{o which the Company 1s subject

Thete being no further business, the meeting concluded
Signed ‘Q .
Chairman

Dated 10 r‘b 2007

AD7760740/0 18/09 May 2007




0

LFM

o FWWLIATRFORN.CO. 6K

Please complete in typescript, or
in bold black capitals.

83

(Revised 20105}

CHFP025

Return of Allotment of Shares
Company Number 06209386
Company name in full Mondi ple

{see Guidance Bookiet GBAB)

Date or period during which
shares were allotted

(i shares were alloliad on one date
enter that date in the "from* box)

Class of shares
{ordinary or preferance etc)

Number aliotted

Norninal value of each share

Amount (if any) paid or due on each

share (including any share pramiurm)

Shares allotted (including bonus shares):

From To

Day Month Year Day Month Year
jojo|S|HO|OF I A

Ordinary

49,598

£1

£l

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Ceonsideration for which

the shares were allotted

{This information must be supporied by
the original or a cerdtified copy of the
contract or by Form 88(3) if the contract
is not In writing)

Companies House receipt date barcode

Laserform International 10/05

When you have completed and signed the form pleasa send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
tor companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh
for companies registered in Scotiand or LP - 4 Edinburgh 2




C

YTl #E17TH P WMV R WL WS MW NIt %YW ey

Shareholder details Shares and share class allotted
{iist joint allottees as one shareholder)
Name(s) Class of shares Number
Michael Sullivan allotted aflottzd
Address
Ll3¢ Canonbury Lane, London L Ordinary ,49.598
1 i L
UKPostcode N & 2 A S L l
Name(s) Class of shares Numt.er
allotted allotted
L
Address
L L L
L L L
UKPostcode | | o L L
Name{s) Class of shares Number
allotted allotted
L
Address
1 | | I—
L { [
UKPostcede | | | o L L
Name(s) Class of sharas Number
allotted allotte.d
[l
Address
L L L
L ! L —
UK Postcode L Lo L L
Name(s) Class of shares Number
allotted allotted
L
Address
L H L e
L L t
UK Postcods foo e L L oL L L L
Please enter the number of continuation sheets (if any} attached to this form 0

Date 10|55 |2cc

LBV .
“rA-direstor / secretary / administratorFadmmistrativereceiver-Hrecelvers ** Please delete as appropriale

offisial-rossiver-Lrocelve

nt-SUpervisor

Contact Details

You do not have {o give any contact
information in the box opposite but if
yau do, it will help Companies House to
conifact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
nublic record.

Kate Cooper

Linklaters
One 8Silk Street
London EC2Y 8HQ

Tel 0207 456 2000
DX numberpX10 DX exchangeCDE




\}:age.

myo
TITTTID

A },_‘AF,{POINTMENT of director or secretary

T s
LIV P)f

Please complete in typescripr

or in bold black capitals. =™~ - - g

CHFPOt0. Company Number

Company Name in full
Appointment Date of
form appointment

Notes on completion  Appointment as director
appear on next

NAME * Style / Title

Farename(s)

Surname

Previous
forename(s)

Usual residential
address

Post town
County / Region

1 Nationality

1 Other directorships
(additional space next page)

)

Consent signature

* Voluntary details.
+ Directors only.
** Please delete as appropriate

Signed

Plgase give the name, address, telephone
number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

£00d

(NOT for resignation (use Form 288b) or
change of particulars (use Form 288c))

06209386

Mondi ple

Day Month Year Day Month Year
O\ o003 M amlz 1210141980
<] essowan [T e e
Mr * Honours etc

Paul Robert

Hellingworth

Previous
surname(s)

91 West Hill Road

London Postcode [ sWw1s 1LE
Country |United Kingdom
. 1 Business , ] . ,
British occupation Chief Financial Officer

Please see attached

| cor}lsent to act as ** cilrector / seoretermyof

above named company

Date

i

ik 1S |2cen

A director, secretary etc hust sign the form below.

Date | ;| s }acen

Y

" Z]
(""a diroeter / secretary / administrater / administrative-reeeiver-reosiver. managerLreceiver)

KATE (OOP&L

L IO ATEAS, ONE St STEET, (DA

ecz2fHe " 020 4.6 2000
DX number Dx 10O DX exchange e

When you have completed and signed the form ﬁlease send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardift, CF14 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 iEdinburgh

DX 33050 Cardift



O

. f.bjrectors only. 1 Other directorships

company number | 062039386

NQTES
Show the full forenames, NOT INITIALS. If the director or secretary is a corporation or Scottish firm, show th2 name on
surname line and registered or principal office on the usual residential fine.

Give previous forenames or surname(s) except:

- for a married woman, the name by which she was known befora marriage need not be given.

- for names not used since the age of 18 or for at least 20 years.

A peer or individual known by a title may state the title instead of or in addition to the forenames and surname and need
not give the name by which that person was known before he or she adopted the title or succeeded to it.

Other directorships.

Give the name of every company incorporated in Great Britain of which the person concerned is a director or has been a
director at any time in the past five years.

You may exclude a company which either is, or at all times during the past five years when the person concerned was a
director, was

- dormant

- a parent company which wholly owned the company making the return, or

- another wholly owned subsidiary of the same parent company.,

(0.JOr' 1T




TRER 21 A oA

Please complete In typescript,
or in bold black capitals: - 5

CHFPO10. Company Number

Company Name in full
Appointment Date of
form appointment

Notes on completion - Appointment as director
appear on next

P )page.

NAME * Style / Title

Forename(s)

Surname

Previous
forename(s)
Usual residential
address

Post town
County / Region

1 Nationality

1 Other directorships
(additional space next page)

Consent signature

* Volumary details.
1 Directors only.
** Pleasa delete as appropriate

Signed

Please give the name, address, telephone
number and, if available, a DX number and
Exohange of the person Companies House
should contact if there is any query.

MRS FLL N OE

£004d

A’PPOINTMENT of director or secretary

(NOT for resignation (use Form 288b) or

P HTER A5 1 change of particulars (use Form 288c))

06209386
Mondi plc
Day Month Year Day Month Year
Of 1051200 FH a1t ors ]2y 2 62
x s secretary || e o
Mr * Honours etc

David Andrew

Hathorn

Previous
surname(s)

17B Springhill Road, Riverclub

Sandton Postcode | 2146
Country | South Africa
. T Business , . i mel
South African 'occupation Chief Executivs= Office

Please see attached

| consent to act as ** directorisearetary-of the above named company

T

|t.j~i5iaC315'1

A director, secretary etc must sign the form below.

/M ad T
("a_di:emn:ieeor;e,taryl i ei-+recoiver)
VATE (oOPER.

LKL ATERS oNESILK STREET, | eV
| et ™ 020 F4SE 2000
DX number fjy (O DX exchange (_Oé.

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales

or

DX 33050 Cardiff

' Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh




O

£ isirectors only. t Other directorships

gl Lompany Numper | 06203386

NOTES
Show the full forenames, NOT INITIALS. i the director or secretary is a corperation or Scottish firm, show the name on
surname line and registered or principal office on the usual residential line.

Give previous forenames or surname(s) except:

- for a married woman, the name by which she was known before marriage need not be given.

- for names not used since the age of 18 or for at least 20 years.

A peer or individual known by a title may state the title instead of or in addition to the forenames and surname and need
not give the name by which that person was known before he or she adopted the title or succeeded to it.

Other directorships.

Give the name of every company incorporated in Great Britain of which the person concerned is a director or has been a
director at any time in the past five years.

Yau may exclude a company which either is, or at all times during the past five years when the person concetned was a
difector, was

- dormant

- a parent company which wholly owned the company making the return, or

- another wholly owned subsidiary of the same parent company.

0.JOr' 111
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Companies Honse
JEVHT CPRIATY S

Please complete in typescript,
or in bold black capitals.

CHWPO000
Company Number

Company Name in full

Date of
appointment

Appointment Appointment as director
) form

NAME *Style / Title
Notes on completion
appear on reverse, Forename(s)
Surname
Previous
Forename(s}
t Tick this box if the tt Usual residential
address shown Is a address
saervice address for
the beneficlary of a v Post town
Confidentiality Order
granted under the
provislons of section i
7238 of the County / Region
Companies Act 1985
tNationality
. 1+Other directorships
.. ,) (additional space overleaf)
Consent signature
* Voluntary details.
t Directors only.
**Delete as appropriate
Signed

You do not have to give any contact
information in the box opposite but if you
do, it will help Companies House to
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
public record..

2004a

APPOINTMENT of director or secretary
(NOT for resignation (use Form 288b) or change
of particulars (use Form 288c))

C2Oa32x8

MOND! ple

Day Month Year Day Month Year

015

tDate of
Birth | | L1 1

O|l c?.lO|O|"1

Please mark the appropriate box. If appointment is
as a director and secretary mark both boxes.

as secrefary | ¢

*Honours etc
CRROL ANNE
HUNT [ - .I ey
Previous “rﬂ ;‘_’ o
Surname(s) SOET T
= —h ——
I o oA
20 caacion Noveaes TERRSCE I )

Postcode 1:a R~ | S e
. AR

Larmmmson

Country

UNITET RKINGEDOM
I

Companies House receipt date barcode

This form has been provided free of charge
by Companies House

Form 10/03

BRATS tBusiness occupation | Crim TERE T SiscrRETRARY

I consent to act as ** dirsctor / secretary of the above named company

[ /Mw Date| 4 |s)2con

Anqirectgrf secretary etc must sign M below.

\‘L.QJQJ\}’Y""\_/ Date| w |5 jecon

(*a director / secretary / inistrator / administrative receiver / receiver manager / receiver)

) \
HAackwooD SECRETARRED

waTED  (Tane ceaung)

ONE Stk SSTREET, Lomimam IZCR2Y 2RE

Tel o220 T4-Sbe 20600

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh

or LP - 4 I=dinburgh 2

DX 33050 Cardiff



T .

R e el e

1 Directors only.

tOther directorships

NOTES

Show the full forenames, NOT INITIALS. If the director or secretary is a corporation or Scottish firm, show the name on suméame line
and registered or principal office on the usual residential line.
Give previous forenames or surname(s) except:

- for a mamied woman, the name by which she was known before marriage need not be given,
- for names not used since the age of 18 or for at least 20 years

A peer or individual known by a title may state the title instead of or in addition to the forenames and surname and need not gwve the
name by which that person was known before he or she adopted the title or succeeded to it.

Other directorships.

Give the name of every company incorporated in Great Britain of which the person concerned is a director or has been a director at
any time in the past five years.

You may exclude a company which either is, or at all times during the past five years when the person concerned was a direcior, was
- dormant

- & parent company which whotly owned the company making the return, or
- another wholly owned subsidiary of the same parent company.
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ERFORM

Please complete in typescript,
or in bold black capitals.

J ' )
d
APPOINTMENT of director or secretary

{NOT for resignation (use Form 288b) or change
of particulars {use Form 288c))

Company Number |06209385 T J‘
ot - .
VI =Y "y
Company Name in full , COCTR I |
Mondi plc S - B
; o Fom
e
Day Month Year Day Mnnh c Y'e'e{r
Date of t Date of
, 1,6/0,5]12,0,0,7 0
appointment | * | | (%19 Birth 8 0; 41942

Appointment Appointmentasdirector | x

form

Nolas on complaiion
appear an reverse.

11 Tick this box If the
address shown ia a
service address oy
the beneficlary of a
Confidentiality Order
granted under the
provisions of section
7238 of the
Companies Act 1985

NAME "Style / Title Sir *Honours etc
Forename(s) |John
Surname |Parker
Previous Previous
Forename(s) Surname(s)
Usual residential [Kemendine, Court Wood
address 1t
Posttown Newton Ferxrers Postcode |PL8 1BW
County / Region Devon Country [United Kingdom
. . e . . Company Director
t Nationality British t Business occupation pany

t Other directorships

(additionai space overleaf)

* Volunlary details.
t Direclors onfy.

Consent signature—|

"*Deiste as appropriate

Signed

AD7767405

You do not have to give any contact
information in the box opposite but if you

do,

it will help Companies House to

contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the

public record.

Companies Houss receipt date barcode

Laserform International 6/02

Pleasa mark the appropriata box, If appaininent

as secretary is as g diraclor and secretary mark both boices.

CURRENT APPOINTMENTS: Carniwval plc
! consem lo_aet-as™ direclor FARKKXNXK of the above named company

— éé% Date

A .girector;-secfé'fz‘l?y-et tc must sign the form below.

W

(™ a-direstorisecretary / adninistraterFadministrative—TETBIVET ] fecever manager / receiver)

Ve m% 2007

Datei ic Maosy 2o

Kate Cooper

Linklaters

One Silk Street

London .

EC2Y 8HQ: Tel 020 7456 2000
DX numberbx10 DX exchange CDE

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales  or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh




Company Number |06209386 J

1 Direclors only. T Other directorships National Grid plc

Penninsula and Oriental Steam Navigation Company

Sir John Parker & Associates Limited

White Ensign Association Limited

'[see continuation sheet]

NOTES

Show the full foranames, NOT INITIALS If the director or secretary is a corporation or Scottish firm, show the nama on surname line
and registered or principal office on the usual residential Tine.

Give previous forenames or surname(s) except:

- for a married woman, the name by which she was known before marriage need not be given.

- for namas not used since the age of 18 or for at least 20 years

A peer or individual known by a title may state the title instead of or in addition to the forenames and surname and need not give the

name by which that person was known before he or she adopted the title or succeeded to it.

Other directorships. i
Give the name of every company mcorporaled in Great Britain of which the person concerned is a director or has been a director at any

time in ths past five years. [
You may exclude a company which eithelzr is, or at all times during the past five years when the person concered was a director, was

- dormant 1
- a parent company which wholly owned the company making the return, or
- another wholly owned subsidiary of the(same parent company.




Company Number 06209386

Past appointments of Sir John Parker: Brambles Industries plc
{held in the last 5 years) Firth Rixson ple
GKN Holdings Pic
GKN Pl

Lattice Group Ple

BMC Group Plc

Rosskarn Limited

Cemex investments Limited

NGT Telecom No. 1 Limited

AQT785468/0.2/14 May 2007
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Compariies Hotse

Jar il omand

Please complete in fypescript,
or in bold black capitals.

CHWP000
Company Number

Company Name in fuli

Date of
appointment

Appointment Appointment as director
form

NAME *Style / Title

Notes on completion
appear on reverse. Forename(s)
Surname
Previous
Forename(s}

tt Tick this box if the tt Usual residential

address shown is a address
service address for
the beneficiary ofa | " Post town

Confidentiality Order
granted undor the
provisions of section
723B of the
Companies Act 1985

County / Region

TNationality

tCther directorships
(additional space overleaf)

Consent signature

* Voluntary detaits.
1 Directors only.
“*Delete as appropriate

Signed

You do not have to give any contact
information in the box opposite but if you
do, it wiil help Companies House to
contact you if there is a gquery on the
form. The contact information that you
give will be visible to searchers of the
public record..

288a

APPOINTMENT of director or secretary

(NOT for resignation (use Form 288b} or change
of particulars (use Form 288c))

Cel2Cqd3Ci N
2 w
R =)
oD b . L 9
i) <. ;_‘ O ‘v_é .M
Tm T
S
Day Month Year Day-; Month T Yzar
t N i TDate of P I
jelojSiejo 1| s [OFE]CRT] A5
Fiease mark ﬂ;rg ;éppro i te box. If appointment is
>< as secretary as a director and 'secrq‘:g% mark both boxes.

*Honours etc

AnE Ceonnz

(v

Previous
Surname(s)

I 5 JAMES'S SaohRs

Postcode Sulivt L eI

LONDON

Country

o I e URATESS WA MNGTom

NEW ZERLANMINETZ, GROVD VS

TBusiness occupation | "l DU

Companies House receipt date barcode

This form has been provided free of charge
by Companies House

Form 10/03

TrE AOC GREUR ple  RESIGNED 5/9 [ 2ack

| consent to act as ** director / secretary of the above named company

//%v ¢ A Date| i Moy 2001
A director, seEretary etc must sign the form below.
WM Date| it Mous, QO™

(""a.ciroster I\gécretary 1 admiristrater/ adrinistrative-receiver / recalvasrrenager / reesiver)
Kare (oo e | impt ATEL(S

ooE SUK SINEET LW
€2l MO T 020 F4TE 2060

DX number x| O CNe

When you have completed and signed the form please send it to tha

Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2

DX exchange




o

Company Number | « 2092 (.

1 Directors only. Other directorships TREe SHCC FouMNED®HTIOR  KRESIGHNED S/Ci /E?.:‘.C)i::.

NOTES
Show the full forenames, NOT INITIALS. If the director or secretary is a corporation or Scottish firm, show the name on surnam.e line
and registered or principal offfce on the usual residential line.

Give previous forenames or surname(s) except:

- for a married woman, the name by which she was known before marriage need not be given.

- for names not used since the age of 18 or for at least 20 years

A peer or individual known by a title may state the title instead of orin addition to the forenames and surname and need not give the
name by which that person was known before he or she adopted the title or succeeded to it

Other directorships.
Give the name of every company incorporated in Great Britain of which the person concerned is a director or has been a directcr at
any time in the past five years.

You may exclude a company which either is, or at all times during the past five years when the person concerned was a director, was
- dormant

- a parent company which wholly owned the company making the return, or

- another wholly owned subsidiary of the same parent company.




LASERFORM

Please complete in typescrip,
or in bold black capitals.

Company Number

Company Name in full

Date of
appointment

Appointment Appointmentasdirector
form

NAME *Style / Title
Notes on complelion
appear on reverse. Forename(s)
Surname
Previous
Forename(s}
11 Tick this box if the Usual residential
address shown is a address tt
service address for
the beneticiary of 2
Confidentiality Order Post town
granted under the
provisions of section .
7238 of the County / Region
Companles Act 1585
T Nationality
t Other directorships

(additional space overleaf)

* Voluntary details. Consent signature

1 Directors only.
“*Delete as appropriale

Signed

AQ7767591

You do not have to give any contact

information in the box opposite but if you
do, it will help Companies House to
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
public record.

Companies House receipt date barcode

Laserform Internaticnal 6/02

! ﬂ

{7 adirecter / secretary /

#

APPQINTMENT of director or secretary 2 A«
(NOT for resignation (use Form 288b) or change TN ,r Hres .
of particulars {use Form 288c)) CLILTLf £, l )
06209386
Mondi ple

Day Month Year Day Month Yeoar

t Date of
1,6|10;,5|2,0,0,7 . 2,0|0,4|1,9,5,6
| f [ 11 Birth - I I | L]
Flease mark ihe appropraie box. f appolntnient

X as secretary is as a direclor and secretary mark bolh boxs.

Mr *Honours el

Colin Stephen

Matthews
Previcus

Surname(s)
Brae Cottage, Bute Avenue
Kichmond Postcode |TW10 7AX
Surrey Country |United Kingdom
British + Business OCCUpaﬁOI'I Group Chief Executive,

Savern Trent PLC

CURRENT APPOINTMENTS: Severn Trent PLC
| conssatyg act as ** director / XRKXXFK of the above named company

LA el i) 2007

A director, secretary etc must sign the form below.

W

Date

1% ﬁ\aj Plevhi

! recaiver)

Kate Cooper

Linklaters
One Silk Street
London

EC2Y BHOQ
DX numberbX10

Tel 020 7456 2000
DX exchangeCDE

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

Companles House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh



Company Number [06209386

T birectors only. 1 Other direciorships {govern Trent Water Limited

Severn Trent Water International (Overseas Heldings) Ltd

Severn Trent Holdings Limited

PAST APPOINTMENTS HELD IN THE LAST S YEARS:

[see continuvation sheet]

NOTES
Show the full forenames, NOT INITIALS. If the director or secretary is a corporation or Scottish firm, show the name on sumame line

and registered or principal office on the usual residential line.
Give previous forenames or surname(s) except:
- for a marrted woman, the name Dy which she was known before mariage need not be given.

- for names not used since the age of 18 or for at least 20 years
A peer or individual known by a titie may state the title instead of or in addition to the forenames and sumame and naed not give the
name by which that person was known before he or she adopted the title or succeeded to it.

Other directorships.
Give the name of every company incorporated in Great Britain of which the person concerned is a director or has been a director at any

fime in the past five years.
You may exclude a company which either is, or at all times during the past five years when the person concerned was a director, was

- dormant
- a parent company which wholly owned the company making the return, or
- another wholly owned subsidiary of the same parent company.




Company Number
Past directorships of Colin Stephen Matthews

{held in the last 5 years)

O

06209386

Severn Trent Qverseas Holdings Limitad

Severn Trent Corporate Holdings PLC

Severn Trenl Water Services PLC

British Airways Pension Trustees Limited

Lattice Group Plc

National Grid Gas Holdings Plc

National Grid Gas Plc

Kuehne + Nagel Limited

Hays Plc

Hays Commercial Services Limited

Hays Holdings Limited

Hays Qverseas Holdings Limited

DX Network Services Limited

Weyside Investments Limited

Hays Specialist Recruitment (Holdings} Limited

Lindley Educational Trust Limited

Biffa Ple

Protogis (STP) Limited

AQ7785708/0.2/14 May 2007




WD AN Ay, TJdF v iVl Z2

(Section 170)

Notice of Registered Office and Postal Address of Company

sy LTUFMET R
(To be lodged in duplicate upon incorporation and pric Ew*"? FECTHEIY FSIRATION OFFICE
) NORDI BLC INCORPORAT .
- ED TN ENGLAND ANT) WALES
REGISTRATICN NUMBER OF COMPANY 2007/014903/10 ]

Name of company MONDI PLC (//\(((9{:4"6’ AT Z/\( ZP‘LI(L,/WM /hm ZJﬁfoS )
L]

The situation of the registered office and the postal address of the above-mentioned company are as follcws:

(a)
44 MAIN STREET, JOHANNESBURG, 2001, SOUTH AFRICA

(i  Registered address

44 MAIN STREET, JOHANNESBURG, 2001, SOUTH AFRICA

(i) Postal address

(b}  The date of the intended changes in the address is

(Both addresses must be furnished at all times)

f Mﬂ/f ‘ . g Mau 20077
v NN

SIGNATURE DATE
(Birester/Secretary/Ofiecer) T
The changes take effect on S 53 y
REGISTRAR OF COMPANIES 2007 -05- 2 1 DATE TS
. - ‘J
e e w
Office use
- Data brocessing
Name of company  MONDI PLC / / AL PRPELATESN /N (1)  Recorded
(',;.;’\([{,L—A'!\lﬂ_*a‘t\li\ WA &<) T . Date and initials

44 MAIN STREET, JOHANNESBURG, 2001, : (2) Corrections
Date and initials

Postal Address
SQUTH AFRICA

[ WWB0O01

Date stamp of Companies Registration
Office

Reproduced under Govemnment Printer's Copyright Autherity 9503 dated 13 Gclober 1992




NOTICE OF, CONSENT TO APPOINTMENT, CHANGE OF NAME, OR RESIGNATION BY COMPANY
SECRETARY OR REMOVAL OF COMPANY SECRETARY

KENNISGEWING VAN TOESTEMMING TOT AANSTELLING, VERANDERING VAN NAAM OF

BEDANKING DEUR MAATSKAPPY SEKRETARIS OF ONTSLAG VAN MAATSI 5 TRFES ST TR TR
(SECTIONS 268B and 268 — ARTIKELS 268A EN 268I) oot ALETLR RS A
NIONDT PLE INCORPOR AT
EDIN ENGLAND ANE WALES
Name of company:

Naam van maatskappy: MONDIPLC ( 1NLNLP&‘“{L#TI?S) }N ENQ,L, ARER 2007/014903/10
Aoy (A AS ) Et

A. Consent/Toestemming

2007 -05- 2 1

| hereby consent to my appointgient as company secretary for the above-named company.

| certify that | am not disqualified In terms of section 268F of the Companies Act, 1973 from being a company secrefary.
Ek stem hierby toe tot my aanstelling as maatskappy sekretaris van bogenoemde maatskappy. ISTRAR OF COM PANIES
Ek sertifiseer dat ek nie ingevolge artike! 268F van die Maatskappywet, 1973 dediskkwalifiseer is om as maatskapp! 33@%%%&%&@6“93”1" (O™

Signed: Date:

Onderteken: Datum: 12 MAY zoO ]

),

]
(To be signed by company secretary personally/Moet persoonlik deur die maatskappy sekretaris onderteken word)

B. Particulars of company secretary/Besonderhede van maatskappy sekretaris

1. Surmame - Name of parinership/body corporate
Van - Name van vennootskapiregspersoon HUNT

2. Full forenames of person who qualifies
Volle voorname van persoon wal kwalifiseer CAROL ANNE

3. Former surname and forenames/Aorige van en voomame | EECH

Yoar | Month | Day
4, |dentity number or, if not avaflable, date of birth/Registration No. of body corporate Jear | Maand [ Oag
Identiteitsnommer of, indien nie beskikbaar nie, geboortedatum/Registrasie No. van regspersoon_ |6 [1 [0 [4 {2 ]2 ' T T T T 1]
5. Date of appointment/Dag van aanstelling 01.05.07
8. Residential address/\Woonadres 20 CﬁRLTON HOUSE TERRACE, LONDON, SW1Y 5AN
7. Business address/Besigheidsadres BUILDING 1 AVIATCR PARK, STATION ROAD, ADDLESTONE, SURREY, KT15
2PG, UNITED KINGDOM
8. Postal address/Posadres : BUILDING 1 AVIATOR PARK, STATION ROAD, ADDLESTONE, SURREY, KT15
2PG, UNITED KINGDOM
9. Nationality/Nasionaliteit BRITISH
_{If not South African/Indien nie Suid-Afrikaans nie)
10. Telephone number/Telefocnnommer +44 1932 82 6366
C. Resignation or removal of company secretary/Bedanking of ontslag van maatskappy sekretaris
The company secretary, particulars of which are stated in part B, has resigned with effect from fhas been removzad from
office with effect from {Die maatskappy sekretaris, die besonderhede waarvan in deel B vermeld word het met
ingang van bedank/fis met ingang van uit sy amp ontslaan.
Date/Datum Signature/Handiekening

Director/Direkteur/Qfficer/Beampte

- —- - —-— -{Tobe.completed-by-secretary/director/officer,-as.the case may-be, and lodged with-the Registrar/Moet.deur.die maatskappy.sekrelarisidirekteur/beanple, na—

gelang van die geval, ingevul en by the Registrateur ingedien word).

Notice of, consent to appointment, change of name or resignation by company secretary or removal of company secretary daled

Kennisgewing van toestemming tot aanstelling, verandering van naam of bedanking deur maatskappy sekretaris of ontslag van maatskappy sekretaris
gedateer

Name of secretary and company/ Return received/Opgawe ontvang

Name van sekretaris en maatskappy CAROL ANNE HUNT

Date stamp of Companies
Regismration Office/Datumstempel
van Registrasiekantoor vir

44 MAIN STREET 1 Maaiskappye

Poslal address/Posadres:

WWEGOT |

JOHANNESBURG
2001, SOUTH AFRICA Invalid if not stamped/Ongeldiy;

WWB Reproduced under Governn indien nie gesternpel nie bber 1992

Documents

08/05/2007




AR IE O Inhoud Register van Direkteure, Ouditeure en
VV‘NEGG# in oud van Register v

Maatskappywet, 1973, Art. 216(2), 276, 322(1}, 325(1) en 327(1) Compames Act, 1973 Sec.

iVl £J
Beamptes

Contents of Register of Directors, Auditors and Officers

216(2), 276, 322(1), 325(1) znd 327(1)

REGISTRASIEKANTCCR VIR MAATSKAPPYE COMPANIES REGISTRATION OFFICE

Departement van Handel

Department of Gommerce

Zanzagebou Proesstraat 116 Pretoria 0002 Zanza Bu?'*~~ 117 Prans sireet Pretoria 0002

Posbus 429 Pretoria 0001
Telegramadres 'Maatcom'

MONDI PLC (AN EXTERNAL COMPANY REGISTERED
UNDER THE LAWS OF ENGLAND AND WALES)

10 FRICKER RCAD

ILLOVO BOULEVARD

ILLOVO

. |

Opgawe van besonderhede soos oop/
Return of particulars as at

o)
'\ITiWDI PLOINCORPO
FDIN ENG me AND WALES

2007/014903/10

Verklaring/Statement

REGISTRATEUR VAN MAATSKAPPYE

EN VAN BESLOLE HORPORASIES

EkK,

(naam van direkteur of beampte)

verklaar dat, die skriftelike toestemming van die direkteure of beamptes wie se name in hierdie opga
vormn CM 27 verkry is, die direkieure/beamptes nie ingevolge artike! 218 of 219 gediskwallfiseer is
ingevolge artikel 218(1)}(b) van die eggencot van 'n vrou wat as direkteur aangestel is, op 'n vorm CM27

verstrek .52991 sé?éamze i.roltooide

hie, en dat die skriftelike toestemming

o rkfy-ig——
ISTRAR OF COMPANIES
AETEJGOE_QLDSE_C_QRF'ORATION

(name of director or officer)

state that, the written consent of the directors or officers who names appear in this return have been obtained on a duly completed form CM27,
the directors or officers are not disqualified under section 218 or 219 and that the written consent under section 218(1)(b) of the husband of a

woman appointed as a director, has been obtained on a form CM27.

Onderteken H
Signed _ -

Datum v

Date \g MAY 200

A. Direkteure/Directors )

SLEUTEL TOT PERSOONLIKE BESONDERHEDE VERLANG/ PERSOONLIKE BESONDERHEDE/

KEY TO PERSONAL PARTICULARS REQUIRED PERSONAL PARTICULARS

1. Van/Surname . HATHORN

2. VSIIe voorname/Full forenames DAVID ANDREW

3. Vorige van en voorname/Former surname and forenames . NOT APPLICABLE

4, Identiteitsnommer of, indien nie beskikbaar nie, geboortedatum/ - daar Maand [ Dag
Identity number or, if not available, date of birth Yoar Menth | Day

. 6]z|o[s|2[1]5[o]e]e]o]s]7]

5, {a) Datum van aanstelling/Date of appointment . INCORPORATION

—- - {b) - - - Betiteling/Desigmation —---—-—----------++- - -~~~ — - - PIRECTOR—- -~ ——-——-—--- —

6. Woonadres/Residential address . 17B SPRINGHILL ROAD, SANDTON, SOUTH AFRICA

7. Besigheidsadres/Business address 44 MAIN STREET, JOHANNESBURG, 2001

8. Posadres/Postal address . 44 MAIN STREET, JOHANNESBURG, 2001

9, Nasionaliteit/Nationatity- SOUTH AFRICAN
{Indien nie Suid-Afrikaans nie/lf not South African) .

10. Beroep/Occupation . CHIEF EXECUTIVE QFFICER

11. In Suid-Afrika woonagtig/Resident in Republic YES
Ja of Nee/Yes or No .

12. Aard van verandering in 1 tot 5 hierbo en datum/
Nature of change in 1 to 5 above and date

Reproduced under Government Printer's Copyright Authority 9503 dated 13 October 1992

CM 28 PAGE 1



VIR SLEUTEL TOT BESONDERHEDE KYK BLADSY 1/FOR KEY TO PARTICULARS SEE PAGE 1

B N N &

MEONLELLECTLAL

"}r—.‘) T OTAMIET A
_l[:;g;_ T AT ER PRI R

FFTRET N LETICE

NIEWTH FLEC INCORPIRAT
FDIN ENCLAND AND WALES

2. PAUL ROBERT 2. i ]
3. NOT APPLICABLE 3.
4, Jaar Maand Dag 4, Jaar Maand Dag
Year Manth Day Year Month Day
6[olof4]2]2 N N T O I I I I T I
5  {a) __ INCORPORATION 5 ()
{b) DIRECTOR (b}
8. 91 WEST HILL ROAD, LONDON, SW18, 1LE, UNITED 8.
KINGDOM
7. BUILDING 1 AVIATOR PARK, STATION ROAD, 7.
ADDLESTONE, SURREY, KT15 2PG, UNITED KINGDOM
8. BUILDING 1 AVIATOR PARK, STATION ROAD, 8.
ADDLESTONE, SURREY, KT15 2PG, UNITED KINGDOM
8. BRITISH 9, -
10.  CHIEF FINANCIAL OFFICER 10.
1. MO 11,
12, 12.
1. 1.
2. 2.
3 3.
4, Jaar Maand Dag 4. Jaar Maand Dag
Year Month Day Year Month Day
I I [ | T T T 1T [ 1 I I I [ L 1 11
5 (a) 5 f(a)
{b) (b)
6. 6.
7. 7.
8, 8.
9. 9.
10. 10.
11, 11,
12, 12,
1. 1,
2. 2.
3. 3,
—4-—]--Jdaar--1-Maand-{--Dag --|- - -——--—----—--------oTtoos = == Jaar Maand Taa [
Year Month Day Year Manth Day
i [ [ [ [ T T T 1 I [ I [ T T 1 1T |
5  (a) s @
(b) {b)
8. 6.
7. 7.
8. 8.
9. 9.
10, 10.
1. 11.
12 12,

Reproduced under Government Printer's Copyright Authority 9503 dated 13 October 1992

CM 29 PAGE 2




.

“:ﬁ.ﬁ”—!'ﬁ’?’ﬁ"'?‘-".'Dm'c R’A J
VIR SLEUTEL TOT BESONDERHEDE KYK BLADSY 1/FOR KEY TO PARTICULARS SEE PAGE 1 EDINENGLANT A,»\‘ir]\\_\_j_l._'g
' 2007/014903/1¢ 1
1. L -
2. 2.
3. 3.
4. Jaar Maand Dag 4, Jaar Maand Dag
Year Month Day Year Month Day
I [ | I S O O [ [ f I I T T
5 @ 5 (a)
() () .
L}
6. 8.
7. 7
8. 8.
9. 9.
10, 10.
11. 11,
12. 12,

B. Quditeur/Auditor

REGISTRAT I VAN MAATSKAPPYE

AT Al ko T S LN k=]
R o

1. Naam/Name

EN VAR Do e rories

DELOITTE & TOUCHE
2. Datum van aanstelling/Date of appointment Zen? AR 2 ._,
INCORPORATION ) Rig ~d2 i

3. Aard van verandering in 1 en 2 hierbo en datur/
Nature of change In 1 and 2 above and date.

REGISTRAR OF COMPANIES
AND OF CLOSE CORPORATION

(Moet deur maatskappy voltooi word/To be completed by company)

Opgawe van besonderhede van maatskappy van direkteure, ouditeure en beamptes/
Return of particulars of company's register of directors, auditors and officers

CM 29

Gedateer Datum ontvang

Dated Date received

Naam van maatskappy . = ﬁﬁjpéﬂgﬂrﬁgt‘é_ﬁﬁé@

Name of company _ MONDI PLC (AN EXTERNAL COMPANY REGISTERED UNDER THE LAWS < -1.% i "™ | 7' registrasiekaritor vir
Tt T T T - Tt - TR LA memeed - - maaskapoyl |~ |

OF ENGLAND AND WALES) _ | ADate stamp of companies

Posadres _ prTmE T 207 -0 registration oice

Postal addfess _TO BE COLLEGTED VARG 1 —

AND OF C

i.. : OMEANIED
WwB001 REGISTRLAgscE)%%RPORATK?N

Reproduced under Government Printer's Copyright Authority 9503 dated 13 October 1992

CM 29 PAGE 3




C. Beamptes en Plaaslike Bestuurders/Officers and Local Managers

SLEUTEL TOT PERSOONLIKE BESONDERHEDE VERLANG/

oyl RSB R

PERSOONLIKEB. 5 y47/()| 4903/10

¢ NCORYORAL o g j

KEY TO PERSONAL PARTICULARS REQUIRED PERSONAL PART
1. Van/Surname LAUBSCHER
2. Volle voorname/Full forenames PHILIP
3. Vorige van en voormame/Former surname and forenames NOT APPLICABLE
4. Identiteitsnommer of, indien nie beskikbaar nie, geboortedatum/ Jaar Maang | Dag

Identity number or, if not available, date of birth Year Morth | Day -

[ { l [ L. I 1

5. {2) Datum van aanstelling/Date of appointment INCORPORATION

(b}  Betiteling/Designation LOCAL OFFICER
6. Address van geregistreerde kantoor, en registrasienommer, indien

beampte 'n regspersoon is/

Address of registered office, and registration numnber, if officer is a

corporate body
7. Woonadres/Residential address 44 MAIN STREET, JOHANNESBURG, 2001
8. Besigheidsadres/Business address 44 MAIN STREET, JOHANNESBURG, 2001
Q. Posadres/Postal address 44 MAIN STREET, JOHANNESBURG, 2001
10.  Nasionaliteit/Nationality SOUTH AFRICAN

{Indien nie Suid-Afrikaans nie/if not South African)
11. Beroep/Occupation LOCAL OFFICER
12. In Suid-Afrika woonagtig/Resident in Republic YES

Ja of NeefYes or No
13. Aard van verandering in 1 tot 6 hierbo en datum/

Nature of change in 1 to B above and date

CM29FAGE 4

Reproduced under Government Printer's Copyright Authority 9503 dated 13 October 1992




NOTICE OF, CONSERT TO APPOINTMENT,

CHANGE OF NAME, OR RESIGNATION BY AUDITOR OR REMOVAL OF AlLIDITODR

v ITRASCIVAL
(SECTIONS 172(3){c), 268, 271, 273, 276, 277, 278, 280, 322(1)(c). sg.=l3'ﬂ"l ;-mcr_

NAME OF COMPANY mg{zs[))l PLC (an external company incorporated according to the laws of England anc ?.l; ;‘I |\:| 11._ }\(( l[:‘ ;L (\,{(}]Il\ 'lflx)-[\\‘\! %5
*Mark the applicabla square In Part [ or It ’('”7’“ l 41)“3/]1 U,_‘ k:'. 8 ’
PART __} (To be completed by the auditor concerned and to be sent to the company for completion of Part | . N S
[ 1A  appoTMENT: ) ' e .
| DELOITTE & TOUCHE . . consent to my appointment as auditor of the abovememiom;d
company as from ) 2007  and declare that | am net disqualifiec in terms of

section 275 of the Companies Act, 1573 for the appointment.

l:] *B. ' CHANGE OF NAME:
’ has with eifect from 2007

changed its name and will in future be known as

Date (8 _MHAY 2007 Signature: DME‘ fachp pa P M K

Audltor
Situation of ofice _ DELOITTE & TOUCHE Postal address: _ PRIVATE BAG X6
WOODLANDS DRIVE GALLO MANOR
WOQODMEAD 2148 2052
PART 1l (To be completed by the auditor concerned and original to be lodged with Registrar and duplicate to be sent to the company for co npletion of

Part Il and lodgement with Registrar}
D *C. RESIGNATION: e

! (REGTSERAT EURNABSBAERSAETA Soipany
" EN VAN BESLOTE KORPORM% @é

and declare that —

(a)  as atthe date of this notice | have no reason to betieve that in the conduct of the affairs of the company a [nategial megularty hag taken
place, or is taking place which has caused or is likely to cause financial loss to (he company 029 %vmﬁén or cre ditors;

(b} | reported a material irregularity to the Public Accountants' and Auditors” Board pn _

PANIES
EGISTRAR QF coMm %J
R oLOSE SERPARST! f the

in terms of the Public Accountants' and Auditors’ Act, 1951,

{Note: This resignation shall take effect on the date upon which anather auditor i
Companies Act, 1973)

Date 2007 Signature:
Auditor
PART 1l (To be completed by company concemed and lodged with Registrar)

b. STATEMENT:
The auditor of the abovementioned company was removed/not reappointed in terms of section 277/278 of the Companies Act, 1973 on

2007  The vacation of office/particulars pertaining to the matters reflected in Part il have been
entered in the register in compliance with section 215 of the Companies Act, 1873.

Date 2007 Signature:

Director/Officer

T S T b GoThpleted BY tHid BITHRGT BT oM SNy concerned with the Registrary

NOTIGE RELATING TO A CHANGE IN RESPECT OF AN AUDITOR DATED 2007
!

Retum _t_es_ejved
g 'é’ifiﬁéiiﬁf‘::ngf’f
i oTE KORFORASIES |
BE L:alte“é‘{' g of Companles
Registraticn Office

Name of auditor/ MONBDI PLC (AN EXTERNAL COMPANY ...
cormpany

Postal Address TO BE COLLECTED
WWB001

Reproduced under Government Printer's Copyright Authority 8503 daled 13 October 1892
WWB

7803021/SARAHB - CM31
18/5/2007 f




NOTICE OF PERSON AUTHORISED TO ACCEPT SERVICE ON

BEHALF OF EXTERNAL COMPANY

REGISTRATEUR VAN MAATSKAPPYE

| Name of Company _MOND] PLC {Incorporated acc

(Sections 322 (1)(g), 326 (3))

# ORYURAT ES
NTRIRL SR AND WAL

j L
T 7(\071014903/10

EN VAN BESLOTE KORPORASIES

] . 2007 -05- 2 1

REGISTRAR OF COMPANIES
AND OF CLOSE CORPORATION

.- ~wa ol England and Wales)

Notice is hereby given that the person mentioned below is authorised to accept service on behalf of the company:

(@) -Surmame _LAUBSCHER

Full forenames

PHILIP

RESIDENTIAL ADDRESS

BUSINESS ADDRESS

POSTAL ADDRESS

55 MARSHALL STREET

55 MARSHALL STREET

PO BOX 61101

JOHANNESBURG JOHANNESBURG MARSHALLTOWN 2107
JOHANNESBURG
2001 2001 2107

SOUTH AFRICA

SOUTH AFRICA

SOUTH AFRICA

{b) The above-mentioned person is no longer authorised to accept service on behalf of the company, but the person who is
mentioned below is now authorised to do so:

|
Surname Full forenames
RESIDENTIAL ADDRESS BUSINESS ADDRESS POSTAL ADDRESS
o
B - ;
with effect fram 2007 - .
.: ~ :
*Delete whichever is not applicable. i
. -_f‘ ' ;J
Rubber stamp of company, if any, or of secretaries. o
e

Date

e M AW Qoo

To be completed by company

Notice of person authorized to accept service for external company, dated

Name of company

W .
REGISTRATEUR VAN M&h mpanies
EN VAN BESLOTE KORPORASI ED!%

Notice Received

s e w_ oo i

LAIA ST
EALIEI AT 3

Postal address

TO BE COLLECTED

R L SRR SN M |

Date stamp of Companies

2007 'PS" 2 Registration Office

VWWBOC1

wwa
T79616/1/SARAHB - CM37
16/05/2007

REGISTRAR OF coM PAN[ECS)N
Notilafity O

i3f Companies

Reproduced under Government Printer's Copyright Authority 9503 dated 13 October 199
}




REPUBLIC OF SOUTH AFRICA ) FORM CM 48
COMPANIES ACT, 1973

Certificate of Registration of

Memorandum of External Company
(Section 322(2)

{‘. S, O ERNRE W FUIGLECTUAL L.
ot "‘F"’PJ!H MFIE e 1
o S ] .
| PLC INCORFORAT _— !
.I: JI‘\ ENGLAND aND Wl ES .l 2 :
2007/0 14903/ 10 ] | K
. -~ |
")

.
~ ol

| hereby certify that

MONDI PLC (Incorporated according to the laws of England and Wales}

which has been incorporated in ~ England and Wales

according to the laws of  England and Wales

having lodged its memorandum with me, has this day been registered as an external company in the
Republic of South Africa

Signed and sealed at Pretoria this

....................... ode........ dayol HAT

Two Thousand and Seven

Seal of Companies Registration Office

Not valid unless sealed by the seal of the Companies Registration Office.

Reproduced under Government Printer's Copyright Authority 9503 dated 13 Cictober 1992



PROPERTY REGISTRATION OFFICE

amerabat of the dti group

Date: 23/05/2007 Our Reference: 16570614
Box: 88975
Sequence: 5

WEBBER WENTZEL BOWENS
Basket: WWBO01 0

RE: Application to Register Company

We have received a CM49 from you dated 21/05/2007.

The Company 'MONDI PLC INCORPORATED IN ENGLAND AND WALES’ was successfully registered on
our database on 22/05/2007. Your reference number will be 2007/014903/10.
Note:

The lodged copy of this company's memorandum and articles of association has been accepted as a
properly notarially certified copy and has accordingly been endorsed with the company registration
particulars.

Yours truly

Registrar of Companies
JBT BT

Please Note:
The attached certificate can be validated on the CIPRO web site at www.cipro.co.za.
The contents of the attached certificate was electronically transmitted to the South African Reveue
Services. '

COMPANIES AND INTELLECTUAL PROPERTY REGISTRATION OFFICE:
Registrer of Companies & Close Corporations
P.0. BOX 429, FRETORIA, 0001, Republic of South Africa. Docex 256, PRETORIA.

Call Centre Tel 086 184 3384, Website www.cipro.co.za, WAP www.cipre.co.za/moblle




Ceriificate issued Dy the Kegistrar or Lompanies & Llose
Corporations on Wednesday, May 23, 2007 03:30 il
Certificate of Confirmation COMPANE AN ECTUAL

PROPERTY REGISTRATION OF ICE

amember of thedt group

Registration number

Enterprise Name
Enterprise Shortened Name
- Enterprise Translated Name
Registration Date
Business Start Date
: ':.j [J—;nierpris-:'e T{pe
* Enterprise Stalus

Financial year end

Main Business/Main Object

Postal address

Address of registered office

2007 /014903 /10
]

MONDI} PLC INCORPORATED IN ENGLAND AND WALES

None provided.

None provided.

22/05/2007

22/05/2007

External Company

In Business

April

CARRY THE BUSINESS OF A HOLDING COMPANY IN ALL ITS
BRANCHES AND FOR THAT PURPOSE TO ACQUIRE

44 MAIN STREET
JOHANNESBURG
2001

44 MAIN STREET
JOHANNESBURG i E
2001

COMPANIES AND INTELLECTUAL PROPERTY REGISTRATION QOFFICE:
Registrar of Companies & Close Corporations |

P.0. BOX 429, PRETORIA, 0001, Republic of South Africa. Docex 256, PRETORIA.

Call Centre Te! 086 184 3384, Website www.cipro.co.za, WAP www.cipro.co.za/mobile

i s r T z —T ]




- Certificate issued by the Registrar cf Companies & Close
4 .. Corporations on Wednesday, May 23, 2007 03:30
" Certificate of Confirmation

. COMPAMESANDINTELLECTUM. . . M . ...
PROPERTY REGISTRATION DFFIE . 2 J1 ..

amember of thedti group

Registration number

Enterprise Name

Auditors

1

Name

Postal Address

.. Active Directors / Officers

- Surname and first names

2007 /1 014903 /10

MONDI PLC INCORPORATED IN ENGLAND AND WALES
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LASERFORM

Please complete in typesc:fpi,
or in bold black capitals.

Company Number

Company Nasme in full

Date of
_appointment

Appointment Appointmentasdirector
form :
NAME *Style / Title
Noios on pompletion
appear on reverse. Forename(s)
Surname
Previous
Forename(s)
‘:’;1:!: this box : the Usual residential
ress shown s a
aervice o tor address t+
the bensficlary ol a
Confidentiality Order Post town
granted under the
%ﬁ;’:f sestion County / Region
Companies Act 1985
T Nationality
T Other directorships

(additional space overieaf)

* Voluntary deta, Consent signature

Diractors only.
**Delete as appropriate

Signed

A07793011

You do not have to give any contact.
Information in the box opposite but if you
do, it will help Companies House to
contact you it there is a query on the
form. The contact information that you
give will be visible to searchers of the
public record.

Companies House receipt date barcode

Laserform International 6/02

e IS

APPOINTMENT of director or secretary
(NOT for resignation (use Form 288b) or change

of pariiculars (use Form 288c))
06209386
Liondi rlc
Day Month Year Day Month Year
T Date of
1,6|/0,5|]2,0,0,7 1,6|l0,5(1,9, 6,3
| I Birth I | [
I Floasa mark the approprate box. if eppolniment
X as secretary isasa dirwtara:sp sacralgry markbgsrba.m
*Honours etg
|Imogen
Mkhize
Previous
Surname(s)
& Kerhode Place
Durban Postcode |North 4051
Purban Country |South Africa
South African T Business occupation Company Director

|_consent to act as " director / oRAPOIN of the above named ccmpany

feorm== |patefuuisler

A director, secretary etc must sign the form below.

j%y ]Date 5|5 ] 2o

{** a-directors/ secretary  edministrator+administrativereceiver/recTtomarager-irecelver)
Kate Cooper ‘ RS a0

Linklaters

One Silk Street

London

EC2Y BHO Tel 020 7456 2000
DX nurmnber DX10 DX exchangeCDE

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companles House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered In England and Wales  or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh



1 Diraciors onty. T Other directorships

NOTES
Show the full forenames, NOT INITIALS if the director or secretary is a corporation or Scottish firn, show the name on sumame line

and registered or principal office on the usual residential line.
Give previous forenamss or surname(s) except:
- for a mamried woman, the name by which she was known before marriage need not ba given.

- for names not used since the age of 18 or for at least 20 years
A peer or individual known by a title may state the titls instead of or in addition to the forenames and sumame and nead not give the

name by which that person was known before he or.she adopted the title or succeeded to it.

Other directorships. ’
Give the name of every company incorporated in Great Britain of which the person concemed is a direclor or has been a director at any

time in the past five years.

You may exclude a company which either Is, or at all times during the past five years when the person concemed was a director, was
- dormant

- a parent company which wholly owned the company making the return, or

- another wholly owned subsidiary of the same parent company.
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LASERFORM

Please complete in typescripl,
or in bold black capilals.

Company Number

Company Naime in full

Date of
appaintment

Appointment Appointmentasdirector
form

NAME *Styla / Title

Motes oh completion ’
appear on reverso. Fo rename(s)
Surname
Previous
Forename(s)

Usual residontiai

H Tick ente now ntthe

adaress shown is 2 address 1t
WD VIR METILA S VL
ths baneficiary ot a
Confidentlality Order Post town
granied under the
rovisions of section .

-fm of tha County / Regicn
Companles Act 195656

t Nationality

1 Other directorships
{(additional space oveteaf)

 Voluntary demas, OTIS€nNt signature

T Directors oniy.
**Delata as appropriate

Signed

A07767292

You do not have to give any contact
information in the box opposite but if you
do, it will help Companies House lo
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
public record.

Companies House receipt date barcode

Laserform international 6/02

(" a dwestor secrelary / ad

2004

~ APPOINTMENT of director or secretary

(NOT far resignation (use Form 2688b} or change

ol particulars (use Form 288¢c)) -
06209386 T ":_,7 |
SR B
4 = .
Mondi plec e oo i
N
c C
Nay.  Month Yoar Day  Month  _Vear
1 Date of . i
i,6810,5{2,0,0,7 . 1,711,111, 9,5, 2
1 I I Birth i | 11
. Fizase mark the approprizie box. If appoinimint
b4 &s secratary Is ag a direstor and secrelary rak Both Boxes.
IMr *Honours etc

I{“Iatamela Cyril

Ramaphosa ‘

Previous
Surnamea(s)

private Bag A9324

Fostner Suite 167,

sandton Postcode 12146

lS&ndton Soukrh Africa

Country

South African t Business occupation I

Sabmiller Plc ,
|_consent tgaohgd * director / JSRKHXEK of the above named company

Date |2 [ 05[ 200%
A diracto.r, secretary etc must sign the foim belaw.
’ |
Y% _ pate| es s |ewo

~reCAIVET 7 reteharmanngor / recoiver}

Kate Coopexr

ILinklatexrs
One Silk Street
London

EC2Y BHQ
DX number DX10

Tel 020 7456 2000
DX exchangeCDE

When you have completed and signed the form please send it ta the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales ot

Companles House, 37 Castle Terrace, Edinburgh, EH1 ZEB

for companies registered in Scotland DX 235 Edinburgh




Company Number |06209386

t Direotora ony. * T Other.directorships Commonwealth Business Council Limited

’Alexander Forbes Group (Proprietary) Limited

MNMOTES .

Show the full forenames, NOT INITIALS. It the divector or secrelary Is a corporation or Scetiich firm, show the name en surname line
and registared or principa! office on the usual residaniial line.

Cive pravious forsnames or sumame(s) excopt: .

- for a married woman, the name by which she was known befare marriage need not be given.

- for names not used since tha age of 18 or tor at leas! 20 years

A peer or individual known by a title may state the title instead of gr in eddition to the forenames and surname and need nat give the
name by which that person was known before he or she adopted the title or succeeded to it.,

Other directorships. i :

Qive the name of every company incorporated in Great Britain of which the person concemed is a director or has basn a direclor at any
time in the past five years.

You may exclude & company which either is, or at all ifmes during the past five years when the person ¢concerned was a tfirector, was

- dorrmant

- & parent company which wholly owned the company maldng the return, or

- anothor wholly owned subsidiary of tha sams parent company,
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No 6209386 R,
"' THE COMPANIES ACT 1985

[
3t

.- | COMPANY LIMITED BY SHARES
of “LELSCQ17*
LD3 01/06/2007 112
Mondi ple COMPANIES HOUSE

At an Extraordinary General Meeting of Mond plc {the “Company”) duly convened and held on
28 May 2007 the following resolution was duly passed as an Ordinary Resolution

Ordinary Resolution

1 THAT the authonsed share capital of the Company be increased from £50,000 to
€3,550,000,004 and £50,000 by the creation of 1,750,000,000 MPLC Ordinary Shares of €2
each, 25,000,000 MPLC Special Converting Shares of €2 each, one UK DAS Share of €1,
one UK DAN Share of €1, one MPLC Special Rights Share of €1 and one MPLC Special
Voting Share of €1, each such class of shares having the nghts set out in the Articles of
Association of the Company proposed to be adopted pursuant to Resolution 4

At an Extraordinary General Meeting of the Company duly convened and held on 28 May 2007
the following resolutions were duly passed as Special Resolutions

Special Resolutions

2 THAT:

(a) the 49,998 pantly paid sterling ordinary shares of £1 each in the Company allotted
and 1ssued to Michael Sullivan on 10 May 2007 be redesignated as 5 per cent
cumulative preference shares of £1 each, having the nghts as set out in the
Articles of Association of the Company proposed to be adopted pursuant to
Resofution 4, and

{b) the two fully paid stering ordinary shares of £1 each in the Company allotted and
issued to Michael Sullivan and Clodagh Hayes respectively on 1 May 2007 be
redesignated as special ordinary shares having the nghts set oul in the Articles of
Associahion of the Company proposed 1o be adopted pursuant to Resolution 4

3 THAT without prejudice and in addrtion 1o any authority contained in the Company's Ariicles
of Association (whether at present or following the adoption of new Anticles of Associalion of
the Company proposed to be adopted pursuant to Resolution 4)

(a) the Directors be generally and uncondiionally authonsed pursuant to and n
accordance with Section 80 of the Companies Act 1985 (the "Act”), to exercise all

AQ7867935/0 2/31 May 2007




or any powers of the Company to allot relevant securities (within the meaning of
Section 80(2) of the Act) up to an aggregate nominal amount of €3,000,000,000 for
a penod expiring on 6 July 2007 and thereafter up to an aggregate nominal
amount of €30,000,000 for a peniod expiring (unless previously renewed, vaned or
revoked) at the conclusion of the annual general meeting of the Company falling in
2008 (in each case on terms that, durng such peniod, the Company may make an
ofter or agreement which would or might require relevant secunties to be allotted
after the expiry of such penod and the Directors may allot relevant secunties ih
pursuance of such an offer or agreement as if such authonty had not expired} and
all previous authortties granted to the Directors pursuant to Section 80 of the Acl
be revoked without prejudice to any allotments made or agreed to be made
pursuant to the terms of such authormes, and

(b) the Directors be empowered, pursuant to Section 95 of the Act, to allot equity
securiies (within the meaning of Section 94(2) of the Act) wholly for cash pursuant
to and for the period of the authorities described in (a) above as if Section 89(1) of
the Act did not apply to any such allotment (on terms that the Company may make
an offer or agreement which would or might require equity secunties to be allotted
after the expiry of such authority for a penod expiring (unless previously renewed,
varied or revoked) at the conclusion of the annual general meeting of the
Company falling in 2008 provided that such power 1s imited 1o (A) the allotment of
equity securiies in connection with a “rights 1ssue” (as such term 1s defined in the
Articles of Association of the Company proposed to be adopted pursuant to
Resolution 4), and (B) the allotment (otherwise than as described in (A) above) of
equity securities for cash up to an aggregate nominal amount of €3,695,000

4 THAT the regulations contained i the prnt of the Articles of Association tabled at the
meeting and for the purpose of identification signed by the Chairman of the meeting be and
are hereby approved and adopled as the Articles of Association of the Company in
substitution for and to the exclusion of all existing Articles of Association

5 THAT:
5.1 Subject to the Conditions
(a) the capital of the Company be reduced by

0] cancelling pard up capital to the extent of €195 on each of the Issued
Ordinary Shares,

(n) repaying to the holders of the Issued Ordinary Shares an amount equal fo
the Capral Repayment Reduction Amount in respect of each Issued
Ordinary Share held by them, Provided that such repayment shall notl be
paid in cash but shall be effected by the Company (%) transfernng or
procuring that there 1s fransferred or issued to the holders of the Issued
Ordinary Shares one Mondi Limited Ordinary Share for every ten Issued
Ordinary Shares held, and {y) paying the South African stamp duty or South
Afncan uncertificated secunties tax payable in respect of any such transfer
provided further that the Directors be and are hereby authorised to exercise
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{m)

the powers conferred on them by Article 12 of the Articles of Association of
the Company

(a)

(b}

(c}

to transfer or procure the fransfer or issue of the Mondi Limdted
Ordinary Shares or any of them to which any holder or holders of
issued Ordinary Shares become entitied pursuant to such reduction of
capital to any nominee for such helder or holders on such terms as to
the holding of the same by such nominee as the Directors shall
consider appropnate, and

where such repayment would result in any holder of Issued Ordinary
Shares being entitled to a fraction of a Mondi Limited Ordinary Share,
such fraction shall, so far as possible, be aggregaled with the {ractions
of a Mondi Limited Ordinary Share to which other holders of Issued
Ordinary Shares may be entiled and the Directors be and are hereby
authonsed to sell (or appoint any other person 1o selly to any person,
on behall of the relevant holders of Issued Ordinary Shares, ali the
Mond) Limited Ordinary Shares representing such fractions at the best
price reascnably obtanable to any person, and to distribute the
proceeds of sale (net of expenses} in due proportion among the
relevant holders of Issued Ordinary Shares enttled thereto (save that
any fraction of a penny or cent (as the case may require) which would
otherwise be payable shall be rounded up or down in accordance with
the usual practice of the regstrar of the Company} and thal any
Director (or any person appointed by the Directors) shall be and 15
hereby authonsed to do all acts and things the Directors consider
necessary or expedient to effect the transfer or issue of such Mondi
Limited Ordinary Shares to, or in accordance with the directions of,
any buyer of such Mond) Limited Ordinary Shares, and

i the Directors deem necessary or expedient in relation to legal,
regulatory or practical problems under the laws of, or the requirements
of any recognised regulatory body or any stock exchange in, any
territory, for the sale for the best price reascnably obtainable of any
such Mond) Limited Ordinary Shares to which any holder of Issued
Ordinary Shares affected by such laws or requirements would
otherwise be entilled and the distribution of the net proceeds of sale in
due proportion among those holders,

reductng the nominal amount of each of the Issued Ordinary Shares from
€2 00 to €0 05,

{b) forthwith upon the above reduction of capital taking effect and condiional on the

same

"

all the Post-reduction Issued Ordinary Shares shall be consolidated into
new ordinary shares of €0 20 each i the capital of the Company (the “New
Ordinary Shares"), provided that, where such consclidation resuits in any
member beng entitled to a fraction of a New Ordinary Share, such fractton
shall, so far as possible, be aggregated with the fractions of a New
Ordinary Share to which other members of the Company may be entitled
and the Directors be and are hereby authorised fo sell (or appoint any other
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person to self) to any person, on behalf of the relevant members, all the
New Ordinary Shares representing such fractions at the best prnice
reasonably obtainable to any person, and 1o disinbute the proceseds of sale
{nel of expenses} in due proportion among the relevant members entitled
thereto (save that any fraction of a penny or cent (as the case may require)
which would otherwise be payable shall be rounded up or down In
accordance with the usual practice of the registrar of the Company) and
that any Director (or any person appointed by the Directors) shall be and 1s
hereby authorised to execute an instrument of transfer in respect of such
shares on behalf of the relevant members and to do all acts and things the
Directors consider necessary or expedient to effect the transfer of such
shares 1o, or in accordance with the directions of, any buyer of such
shares,

(n) each of the Authonised But Unissued Ordinary Shares each in the capital of
the Company be and 1s hereby sub-divided into 10 Ordinary Shares of
€0 20 each,

{m) each of the Authonsed But Umissued Special Converting Shares in the
captal of the Company be and s hereby sub-divided into 10 Special
Converting Shares of €0 20 each,

5.2 For the purposes of this Resolution §

“Authorised But Unissued Ordinary Shares” means Ordinary Shares of €2 00 each in
the capital of the Company which are authonsed but urissued at 10 00 am on the Order
Date,

“Authorised But Unissued Speclal Converting Shares’ means Special Converting
Shares of €2 00 each in the capital of the Company which are authonsed but unissued at
1000 am on the Order Date,

“Authorised But Unissued Shares” means the Authonsed But Unissued Ordinary Shares
and the Authornised But Unissued Special Converting Shares,

“Capita) Repayment Reduction Amount” means an amount equal to the Transfer Amount
draded by the number of Issued Ordinary Shares,

"Conditlons” means

0] the approval of the reduction of capital contemplaled by this Resolution by a special
resolution of Anglo Amencan ple,

{(n) the approval of the consolidation of Issued Ordinary Shares and the sub-division of
the Authonsed But Umissued Shares contemplated by this Reselution by a special
resolution of Anglo American plc,

(m} the payment of the Demerger Dividend and the Company issuing the Intial Ovdinary
Shares required to be 1ssued pursuant thereto, and

{v) the passing of the Directors' Resolution,

“Circular” means the Circular proposed to be dated on or around 1 June 2007 and fo be
sent to the holders of shares in Anglo Amencan plc, a draft of which has been produced to
this meeting,
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*‘Demerger Dividend" means the special dvidend In specie proposed {o be pad to
Shareholders by Anglo American pic to effect the distnbution to Shareholders of the
Ordinary Shares and descnbed in the Circular,

"Directors’ Resolution” means a resolution of the Directors of the Company {or a duly
authonsed commuttee of the Board of Directors of the Company) passed after the payment
of the Demerger Dividend, to the effect that it 1s in the best interests of the Company to
proceed with the Reduction of Capital,

“Initlal Qrdinary Shares”™ means ordinary shares of €200 each in the capital of the
Company,

“Issued Ordinary Shares” means Ordinary Shares in issue at the ime when the Directors'
Resolution 15 passed {including any Ordinary Shares 1ssued pursuant to the payment of the
Demerger Dividend),

“Mondl Limited” means Mondi Limited (formerly Mondi South Afnca Limited), a company
incorporated under the laws of the Republic of South Atnica,

“Mondi Limited Ordinary Share” means an ordinary share of ZARO 20 in the capital of
Mond) Limited and shall include a right to be issued such a share,

“Order Date" means the date on which an order 1s made confirming the reduction of capral
contemplated by thus Resolution, or, If later, the date on which such order 15 expressed to
take effect,

“Ordinary Shares” means ordinary shares of whatever nominal amount from time to time
in the capital of the Company,

"Post-reduction Issued Ordinary Shares” means the Ordinary Shares of €0 05 each in
i1ssue upen the reduction of capital contemplated by this Resolution taking effect,

“Reduction of Caplital” means the reduction of capital of the Company contemplated by
this Resolution,

“Shareholders” means the holders of the ordinary shares in Anglo American pic,

“Transfer Amount” means the amount which the Directors of the Company shall, by
resolution passed pnor to or at the same time as the passing of the Directors’ Resolution,
salsct,

*ZAR" means the lawful currency of the Republic of South Africa,

it this Resolution 5 shall not have become unconditional on or betore 6 July 2007 or if the
Transfer Amount shall not have been determmed on or before that date, this Resolution 5
shall lapse

THAT the Direclors be authonsed, pursuant to Section 166 of the Act, to make market
purchases of MPLC Ordinary Shares (as such term is defined m the Articles of Association
of the Company proposed to be adopted pursuant to Resolution 4) on behall of the
Company subject to the following conditions

)] the maximum number of shares which may be purchased under the authority 1s
36,000,000 MPLC Ordinary Shares of €0 20 each,

()] the maximum price at which the shares may be purchased (exclusive of expenses)
i3 the huigher of an amount equal fo 105 per cent of the average of the closing
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prices as denved from the London Stock Exchange Daily Ofticial List for the five
business days immediately preceding the day on which the shares are contracted
to be purchased and the amount stipulated by Article 5{1) of the Buyback and
Stabilisation Regulations 2003 and the mintmum price 1s €0 20 per share exclusive
of expenses, and

() the authority to purchase expires at the conclusion of the annual general meeting
of the Company falling in 2008 provided that any contract for the purchase of any
shares concluded before the expiry of such authonty may be executed wholly or
partly after such authority expires

Company Secretary

Carol Hunt
Company Secretary
Mondi plc

Building 1

Awviator Park

Station Road
Addlestone

Surrey KT15 2PG
United Kingdom
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No. 6209386

COMPANY LIMITED BY SHARES

Mondi plc

Articles of Association
(Adopted by Special Resolution passed on 28 May 2007)

Linklaters

Linklaters LLP
One Silk Street
London EC2Y 8HQ

Telephone (44-20) 7456 2000
Facsimile (44-20} 7456 2222

Ref Michael Sullivan



The Companies Act 1985

Company Limited by Shares

Articles of Association

Adopted by Special Resolution passed on 28 May 2007

1 Table A not to apply

of

Mondi plc

Preliminary

The regulations in Table A in The Companies (Tables A to F) Regulations 1985 as in force at
the date of the incorporation of the Company shall not apply to the Company.

2 Interpretation

In these Articles (if not inconsistent with the subject or context) the words and expressions set
out in the first column below shall bear the meanings set opposite to them respectively:

“Action”

“Anglo Demerger Dividend”

“Applicable Regulation”

Any distribution or any action occurring after the Effective Time
and affecting the amount or nature of or economic benefit
derived from issued equity share capital including any cash
dividend, distribution in specie, rights issue, bonus issue or
capitalisation issue, repayment or reduction of capital, sub-
division or consolidation, share buy-back or amendment of the
rights of any shares or a series of one or more of such actions,
but excluding:

{(a) any change in the Equalisation Ratio;
{b) the Initial PLC Reduction of Capital; and
{c) the Initial PLC Share Consolidation.

The special dividend in specie proposed to be paid or paid to

the holders of crdinary shares of Anglo American plc to effect

the distribution to such shareholder of PLC Ordinary Shares in
connection with the demerger of the PLC Group and the

Limited Group from Anglo American plc.

{a) Applicable law and regulations, including, without
limitation, the requirements of the UK City Code on
Takeovers and Mergers, and the South African
Securities Regulation Code on Takeovers and Mergers;
and

{b) directives, notices or requirements of any
Governmenta! Agency having jurisdiction over the
Company or Limited, as the case may be; and

A07224799/2.3/31 May 2007



“Article” or “the Articles”

“Associated Company”

“Board”

“Board of Limited”

“Business Day”

“Class Rights Action”
“Combined Group”

“Constitution”

“Company”

“Conversion Date”

“CREST Regulations”

(€) the rules, regulations, and guidelines of:

{i) any stock exchange on which either the PLC
Ordinary Shares or the Limited Ordinary Shares
are listed or quoted, as the case may be;

(i) any other body with which entities with
securities listed or quoted, as the case may te,
on such exchanges customarily comply,

but, if not having the force of law, only if compliance with suzh
directives, notices, requirements, rules, regulations or
guidelines is in accordance with the general practice of persons
to whom they are intended to apply, in each case for the tirne
being in force and taking account of all exemptions, waivers or
variations from time to time applicable, in particular situations
or generally, io the Company or, as the case may be, to
Limited.

An article or the Articles of Association of the Company from
time to time in force.

Any person:

(a) in which Limited or any of its Subsidiaries holds a long
term investment; and

(b) over which Limited or any of its Subsidiaries has the
ability to exercise a significant influence.

All or some of the Directors from time to time acting as a board
or a duly appointed committee of the board.

All or some of the directors of Limited from time to time acting
as a board or a duly appointed committee of the board.

A day on which banks are ordinarily open for business in both
London and Johannesburg, excluding Saturdays, Sundays and
official public or bank holidays in the United Kingdom and
South Africa.

Any of the actions listed in Article 64.1.
The Limited Group and the PLC Group.

In relation to:

{a) the Company, its Memorandum of Association and
these Articles; and

(b) Limited, the Limited Memorandum and Arlicles.
Mondi plc

The time and date of termination of the Sharing Agreemerit in
accordance with its terms.

The Uncertificated Securities Regulations 2001 {as amended
from time to time).
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“Directors” or “Director”

“DLC Agreements”

“Effective Time”

“Equalisation Fraction”

“Equalisation Ratio”

“Excess Shares”

“Excess Shares Trust”

“Excess Shares Trustee”

“General Meeting”

“Governmental Agency”

“Group”

“Initial Action”

The persons appointed or elected to the office of Director of the
Company in accordance with these Articles from time to time,
or any one of them as the context may indicate.

The Sharing Agreement, the Voting Agreement, the UK DAT
Deeds, the SA DAT Deeds and the SCS Deeds.

The point in time at which the Sharing Agreement, having been
executed by the parties thereto, becomes effective in
accordance with its terms.

The Equalisation Ratio expressed as a fraction with the
numerator being the number relating to the Limited Ordinary
Shares and the denominator being the number relating to the
PLC Ordinary Shares.

The ratio for the time being of (a} the dividend, capital and in
relation to Joint Electorate Actions voting rights per Limited
Ordinary Share to (b) the dividend, capital and in relation to
Joint Electorate Actions voting rights per PLC Ordinary Share in
the Combined Group, which at the date of adoption of these
articles is 1:1.

Has the meaning given to it in Article 72.1(b)(ii).

Any trust established by the Company for the purposes of
holding the Excess Shares (and any property, rights or interests
derived therefrom) on trust for the benefit of such charities as
the Excess Shares Trustee thinks fit.

The body corporate or other person for the time being
appointed by the Company as trustee of the Excess Shares
Trust.

Includes both a general meeting, whether an Extraordinary
General Meeting or the Annual General Meeting, and a
meeting of the holders of any class of shares of the Company.

Any government or representative of a government or any
governmental, semi-governmental, supra-national, provincial,
statutory, administrative, fiscal, regulatory or judicial body,
department, commission, authority, tribunal, agency or entity or
trade agency, and shall include competition authorities, the UK
Panel on Takeovers and Mergers, the London Stock Exchange,
the Financial Services Authority (including the UK Listing
Authority), the South African Securities Regulation Panel, the
JSE, the South African Reserve Bank and the South African
Financial Services Board.

In relation to Limited, the Limited Group and, in relation to the
Company, the PLC Group as the context requires.

Has the meaning given to such expression in the definition of
Matching Action.
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“Initial PLC Share
Consoclidation”

“Initial PLC Reduction of
Capital”

“in writing”

“Joint Electorate Action”

“JSE"

“JSE Listing Rules”

“Joint Chairman”

“Limited”

“Limited Disenfranchised
Shares”

“Limited Entrenched
Provision”

“Limited Group”

“Limited Memorandum and

Anrticles”
“Limited Ordinary Shares”

“Limited Special
Converting Shares”

“LSE"

The consolidation of the PLC Ordinary Shares proposed to tie
effected at or around the Effective Time as described in the
Prospectus

The reduction in the share capital of the Company proposed to
be effected at or around the Effective Time as described in the
Prospectus.

Written or produced by any substitute for writing (including
anything in electronic form).

Any of the matters listed in Article 65.1 other than any matter
which the Board and the Board of Limited have from time to
time agreed will be treated as a Class Rights Action.

JSE Limited (formerly the JSE Securities Exchange South
Africa), registration number 2005/022939/06, a public company
incorporated in South Africa, licensed as a securities exchange
in terms of the (South African) Securities Services Act, 36 of
2004.

The Listing Rules of the JSE.

Either joint chairman appointed in accordance with Article 98
and Joint Chairmen shall mean both of them.

Mondi Limited a company incorporated in South Africa with
registration number 1967/013038/06.

Has the meaning given to it in the Limited Memorandum and
Articles of Association.

Has the meaning given to it in the Limited Memorandum &nd
Articles of Association.

Limited, its Subsidiaries and Associated Companies from time
to time and “a member of the Limited Group” means any one: of
them.

The Memorandum and Articles of Association of Limited.

The ordinary shares in the capital of Limited from time to timsa.

The special converting shares in the capital of Limited issued to
SA Trust Co having the rights described in the Limited
Memorandum and Articles.

London Stock Exchange plc.
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“Matching Action”

“month”

“NSA Shareholders”

“Office”
“Officer”

“Official List”

“Operator’

“Operator-instruction”

“Ordinary Shares”

“paid”

“Parallel General Meeting”

“Participating Security”

“PLC Disenfranchised
Shares”

In relation to an Action in respect of the holders of PLC
Ordinary Shares or the holders of the Limited Ordinary Shares
{the “Initial Action™), an Action in respect of the holders of
Ordinary Shares in the other company which the Boards of
Limited and PLC resolve has as far as practicable an economic
effect on the holders of the Ordinary Shares of such other
company equivalent, but not necessarily identical, to the
economic effect of the Initial Action on the holders of Ordinary
Shares of the company undertaking the Initial Action.

Calendar month.
In relation to:

(a) Limited, those registered holders of Limited Ordinary
Shares in respect of whom Limited has received a valid
declaration of non-South African residence; and

(b) the Company, the registered holders of PLC Ordinary
Shares other than those who are registered on the SA
Branch Register.

The registered office of the Company for the time being.

Includes a Director and the Secretary, but shall not include an
auditor.

The official list maintained by the UK Listing Authority.

CRESTCo Limited or such other person as may for the time
being be approved by HMRC as Operator under the CREST
Regulations.

A properly authenticated dematerialised instruction attributable
to the Operator.

In relation to:

{(a) the Company, the PLC Ordinary Shares; and
{b) Limited, the Limited Ordinary Shares.

Paid or credited as paid.

In relation to the Company or Limited, the generat meeting of
the shareholders of that company which is most nearly, or is
actually, contemporanecus with the general meeting of the
shareholders of the other company and at which some or all of
the same matters or some or all equivalent matters are to be
considered.

A security title to units of which is permitted by the Operator to
be transferred by means of a Relevant System.

All shares which are at the relevant time default shares for the
purposes of Article 69.2(a).
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“PLC Entrenched
Provision”

(b)
{c)
(d)

(0
(m})
(n)
(o)
{p)

The definitions in this Article 2 of “Action”, “Applicable
Regulation”, “Associated Company”, “Board of Limited”,
“Class Rights  Action”, “Combined  Group”,
“Constitution”, “Conversion Date”, “DLC Agreements”,
"Effective Time", “Equalisation Fraction”, “Equalisation
Ratio”, “Excess Shares”, "Governmental Agency’,
“Group”, “Initial Action”, “Initial PLC  Share
Capitalisation”, “Initial PLC Reduction of Capital”, “Joint
Electorate Action”, “Limited”, “Limited Disenfranchised
Shares” “Limited Entrenched Provision”, “Limitad
Group”, “Limited Memorandum and Articles”, “Limited
Ordinary Shares”, “Limited Special Converting Shares”,
“Matching Action, “NSA Shareholders”, “Ordinzry
Shares’, “Parallel  General  Meeting”, “PLC
Disenfranchised Shares”, “PLC Entrenched Provision”,
“PLC Equivalent Number”, “PLC Group”, “PLC Ordinary
Shares”, “PLC Special Converting Shares”, “PLC
Special Rights Share”, “PLC Special Voting Sharz”,
“Required Maijority”, “SA Branch Register’, “SA DAN
Share”, “SA DANT", “SA DAS Share", “SA DAST", “SA
DAT Deeds”, “SA Shareholders”, “SA Trust Co”, "SCS
Deeds”, “Sharing Agreement”, “Subsidiary”, “Subsidiary
Undertakings”, “UK DAN Share”, “UK DANT”, “UK DAS
Share”, “UK DAST”, “UK Trust Co”", “Voting Agreemert”;

Article 4 {(PLC Special Converting Shares);
Article 5 (PLC Special Rights Share})

Article 6 (Income and Capital Rights);

Article 7 {Redemption of Shares);

Article 13 (Rights attaching to shares on issue);
Article 14.5(b) (Definition of “rights issue");
Article 36 {Manner of variation of rights),

Article 40.5 (Right to refuse to register transfer of FLC
Special Rights Share etc),

Anrticles 60.1, 60.2 {d) and 60.4 (Demand for poll};

Article 63.2 (Timing of poll on which the holder of the
Special Voting Share is entitled to vote);

Article 64 (Class Rights Actions);
Article 85 (Joint Electorate Actions);
Article 66 (Votes attaching to shares);
Article 72 (Shareholding limits);

Article 75.3 {Deposit of form of proxy by the holder of
the PLC Special Voting Share);
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“PLC Equivalent Number”

“PLC Group”

“PLC Ordinary Shares”

“PLC Special Converting
Shares”

“PLC Special Rights
Share”

“PLC Special Voting Share”

“Prospectus”

“Register”

“Relevant System”

]

“Required Majority

“rights issue”

(@ Article 89 (Retirement at Annual General Meetings);
(n Article 92 (Nomination of Director for election);

(s) Article 93 (Election or appointment of additional
Director);

(t) Article 94 (Vacation of office);
(u) Article 95 (Removal of Director);

(v Article 109 {Powers and obligations in relation to the
DLC Agreements);

(w) Article 130 (Unclaimed dividend) the second sentence
thereof; and

(x) Articles 132.2 and 132.3 (Capitalisation of profits and
reserves).

in relation to the PLC Special Converting Shares, such number
as equals the number of Limited Ordinary Shares then in issue
multiplied by the Equalisation Fraction then applicable.

The Company and its Subsidiary Undertakings from time to
time and “a member of the PLC Group” means any one of
them.

The ordinary shares in the capital of the Company from time to
time.

The special converting shares in the capital of the Company to
be allotted and issued to UK Trust Co, having the rights set out
in these Articles.

The share to be used at the discretion of the Directors to
capitalise reserves in order to issue additional PLC Special
Converting Shares.

The special voting share in the capital of the Company to be
allotted and issued to UK Trust Co, having the rights set out in
these Aricles.

The prospectus dated on or around 1 June 2007 relating to:

(i) the admission of the PLC Ordinary Shares to the
Official List and to trading on the LSE and to listing on
the JSE; and

{ii) the listing of the Limited Ordinary Shares on the JSE.
The register of members of the Company.

A computer-based system, and procedures, which enable title
to units of a security to be evidenced and transferred without a
written instrument pursuant to the CREST Regulations,

Has the meaning given to it in Article 64.2.

Has the meaning given to it in Article 14.5(b).
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“SA Branch Register”

“SA Companies Act’
“SA DAN Share”

“SA DANT"

“SA DAS Share”

“SA DAST"

“SA DAT Deeds”

“SA Shareholders”

“SA Trust Co"

“SCS Deeds”

“Secretary”

“Sharing Agreement”

“South Africa”
“Statutes”

“Subsidiary”

The overseas branch register to be established in South Africa
by the Company for the purposes of registering the
shareholdings of members with a registered address is South
Africa.

Companies Act, No.61 of 1973 of the Republic of South Africa.

The dividend access share to be allotted and issued by Limited
to SA Trust Co for the benefit of NSA Shareholders of PLC.

The trust to be constituted by SA Trust Co of the SA DAN
Share for the benefit of the NSA Shareholders of PLC.

The dividend access share to be allotted and issued by Limit2d
to SA Trust Co for the benefit of SA Shareholders of PLC.

The trust to be constituted by SA Trust Co of the SA DAS
Share for the benefit of the SA Sharehotders of PLC.

The declarations of trust constituting the SA DANT and the 5A
DAST, as amended from time to time.

In relation to:

(a) Limited, the registered holders of Limited Ordinary
Shares other than those in respect of whom Limited tas
received a valid declaration of non-South African
residence; and

{b) the Company, the holders of PLC Ordinary Shares who
are registered on the SA Branch Register.

Mondi SSC (SA) (Proprietary) Limited or such other name as
the South African Registrar of Companies may approve), a
limited liability company incorporated in South Africa with
registration number 2007/011747/07 or such other entity as
replaces SA Trust Co. from time to time.

The two declarations of trust relating respectively to the trusts
established for purpose of holding the Limited Special
Converting Shares and the PLC Special Converting Shares, as
amended from time ta time.

The Secretary of the Company, including any person appcinted
by the Directors to perform any of the duties of the Secretary,
including but not limited to, a joint assistant or deputy secretary.

The DLC Structure Sharing Agreement made between the
Company and Limited, as amended from time to time.

The Republic of South Africa.

The Companies Acts, the CREST Regulations and every olher
enactment for the time being in force concerning companies
and affecting the Company.

In relation to:
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“Subsidiary Undertakings”

“Substantive Resolutions”

“these Articles”

“Transfer Office”

“UK DAN Share”

‘UK DANT”

“UK DAS Share”

“UK DAST"

“UK DAT Deeds”

“UK Listing Authority”

“UK Trust Co”

“United Kingdom”

“Voting Agreement”

“year”

{(a) the Company, a “subsidiary” as that term is defined in
Section 736 of the Act; and

(b} Limited, a “subsidiary” as that term is defined in Section
1(3) of the SA Companies Act.

A “subsidiary undertaking” as that term is defined in Section
258 of the Companies Act 1985.

All resclutions ather than resolutions of a procedural nature.
These Articles of Association as from time to time altered.

The place where the Register, including for the avoidance of
doubt, the SA Branch Register and any other overseas branch
register of the Company, is situate for the time being.

The dividend access share to be allotted and issued by PLC to
UK Trust Co for the benefit of NSA Shareholders of Limited.

The trust to be constituted by UK Trust Co of the UK DAN
Share for the benefit of the NSA Shareholders of Limited.

The dividend access share to be allotted and issued by PLC to
UK Trust Co for the benefit of SA Shareholders of Limited.

The trust to be constituted by UK Trust Co of the UK DAS
Share for the benetit of the SA Shareholders of Limited.

The declarations of trust constituting the UK DANT and the UK
DAST, as amended from time to time.

The Financial Services Authority in its capacity as competent
authority under Part IV of the Financial Services and Markets
Act 2000.

Mondi SCS (UK) Limited, a limited liability company
incorporated in England and Wales with registered number
6301023 or such other entity as replaces UK Trust Co from
time to time.

The United Kingdom of Great Britain and Northern Ireland.

The Voting Agreement entered into between Limited, SA Trust
Co, the Company and UK Trust Co, as amended from time to
time.

Calendar year.

The expression “address” shall include, any number or address used for the purposes of
sending or receiving notices, documents or information by electronic means and/or by means

of a website.

The expressions “hard copy form’,

electronic form” and “electronic means” shall have the

same respective meanings as in the Company Communication Provisions.
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The expressions ‘recognised clearing house” and “recognised investment exchange’
shall mean any clearing house or investment exchange, as the case may be, granted
recognition under the Financial Services and Markets Act 2000.

The expression “Companies Acts” shall have the meaning given thereto by Section 2 of the
Companies Act 2006 but shall only extend to provisions which are in torce at the relevant date.

The expression “Company Communications Provisions” shall have the same meaning as in
the Companies Acts.

Except where the context otherwise requires, any reference to issued shares of any class
(whether of the Company or of any other company) shall not include any shares of that class
held as treasury shares.

Words denoting the singular shall include the plural and vice versa. Words denoting the
masculine shall include the feminine. Words denoting persons shall include bodies corporate
and unincorporated associations.

References to any legislation, including, without limitation, the Statutes, or Applicable
Regulation or any provision of any legislation or Applicable Regulation shall be construed as
including any statutory modification or re-enactment thereof, any legislative or regulatory
provision substituted for it and all regulations and statutory instruments issued under it for the
time being in force (whether coming into force before or after the adoption of these Aricles of
Association).

Subject as aforesaid, any words or expressions defined in the Companies Acts or the CREST
Regulations shall, if not inconsistent with the subject or context, bear the same meanings in
these Articles.

A Special or Extraordinary Resolution shall be effective for any purpose for which an Ordinary
Resolution is expressed to be required under any provision of these Articles.

References to a share, or to a holding of shares, being in certificated or uncettificated form are:
references, respectively, to that share being a certificated or an uncertificated unit of a security
for the purposes of the CREST Regulations.

References to “other company” shall mean either the Company or Limited as the contex:
requires.

The expression “equivalent resolution” means a resolution of either the Company or Limitec|
certified by the Board and the Board of Limited as equivalent in nature and effect to &
resolution of the other company.

The headings shall not affect the construction of these Articles.

Share Capital

3 Amount of share capital

3.1 The share capital of the Company at the date of the adoption of these Articles consists
of 2 special ordinary shares of £1 each, 1,750,000,000 PLC Ordinary Shares of €2.00
each, 49,998 5 per cent cumulative Preference Shares of £1 each, 25,000,000 PLC
Special Converting Shares of €2.00 each, the Special Rights Share of €1, the PLC
Special Voting Share of €1, the UK DAN Share of €1 and the UK DAS Share of €1.
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3.2

3.21

3.2.2

3.2.3

3.24

The rights and privileges attached to the cumulative Preference Shares, and the
limitations and restrictions to which they are subject, are as follows:

out of the profits available for distribution and resolved to be distributed, the holders of
the cumulative Preference Shares shall be entitled in priority to any payment of
dividend to the holders of any other class of shares to be paid in respect of each
financial year or other accounting period of the Company a fixed cumulative
preterential dividend (“Preferential Dividend”) at a rate of 5 per cent per annum, such
dividend to be paid annually in arrears on 30 September in each year the first such
payment being on 30 September 2007 in respect of the period from the date of
adoption of these Afticles to the first dividend date or if any such date shall be a
Saturday, Sunday or public holiday in England, on the first Business Day following
such date in each year. Payments of Preferential Dividend shall be made to holders on
the Register at any date selected by the Directors up to 42 days prior to the relevant
fixed dividend date. The holders of cumulative Preference Shares shall not be entitled
to any further or other right of participation in the profits of the Company;

on a return of capital on winding up, but not on a return of capital on any other class of
shares of the Company, otherwise than on a winding-up of the Company, the holders of
the cumulative Preference Shares shall be entitled in priority to any payment to the
holders of any other class of shares to the repayment of a sum equal to the nominal
capital paid up or credited as paid up on the cumulative Preference Shares held by
them and accrual (if any) of the said Preferential Dividend whether such dividend has
been earned or declared or not, calculated up to the date of commencement of the
winding up. The holders of the cumulative Preterence Shares shall not be entitled to
any further or other right of participation in the assets of the Company;

the holders of the cumulative Preference Shares shall, by virtue of and in respect of
their holdings of cumulative Preference Shares, have the right to receive notice of any
General Meeting of the Company and to attend, speak and vote at a General Meeting
ot the Company only:

(i) if and when, at the date of the notice convening such meeting, the Preferential
Dividend on such shares is six months or more in arrears; or

(ii) if a resolution is to be proposed abrogating, varying or modifying any of the
rights or privileges of the holders of the cumulative Preference Shares or for
the winding up of the Company, in which case they shall only be entitled to vote
on such resolution; and

no further securities ranking in priority to, or pari passu with existing Preference
Shares, of any class, shall be created or issued without the consent in writing of the
holders of seventy-five per cent of the existing Preference Shares of such class, or the
sanction of a resolution of the holders of such class of Preference Shares, passed at a
separate General Meeting of such holders, at which preference shareholders holding in
aggregate not less than one-fourth of the total votes of all the preference shareholders
holding securities in that class entitled to vote at that meeting, are present in person or
by proxy, and the resolution has been passed by not less than three-fourths of the total
votes to which the members of that class, present in person or by proxy are entitled.
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4 PLC Special Converting Shares and Special Ordinary Shares

41 On the Conversion Date, all of the PLC Special Converting Shares shall automatically
be converted into and in all respects rank pari passu with the PLC Ordinary Shares
and otherwise the rights of such shares prior to the Conversion Date shall be as set
out in these Articles.

4.2  The rights attaching to the special ordinary shares of £1 each shall be as follows:

(a) at the Demerger Dividend Time, the special ordinary shares shall automatically
be converted into and in all respects rank pari passu with the 5 per cent.
cumulative Preference Shares of £1 each;

(b) prior to the Demerger Dividend Time, the special ordinary shares shall, save for
the provisions in respect of their automatic conversion set out in Article 4.2(a),
rank in all aspects pari passu with the PLC Ordinary Shares and any reference
in these Articles to PLC Ordinary Shares shall be deemed to include the specigl
ordinary shares for so long as the authorised share capital of the Company
includes special ordinary shares; and

(c) for the purposes of determining any right as regards participation in the profits
of the Company, it shall be irrelevant that the nominal value of a special
ordinary share and a PLC Ordinary Share are different.

4.3 For the purposes of Article 4.2, “Demerger Dividend Time” means the time at which
PLC Ordinary Shares are allotted in connection with the Anglo Demerger Dividend.

5 PLC Special Rights Share

The PLC Special Rights Share may only be issued to and held by UK Trust Co and otherwise:
the rights of such share shall be as set out in these Articles.

6 Income and capital rights

6.1 The rights attaching to the shares as regards participation in the profits of the Company
are set out below.

(a) Prior to the Conversion Date:

{i) to the extent that the profits available for distribution are resolved to be
distributed among the holders of the PLC Ordinary Shares, the UK DAN
Share and the UK DAS Share, they shall be distributed in such a manner
as would ensure that the distributions made, when taken together with
any Initial Action or Matching Action, as the case may be, are such that
the Company will have complied with its obligations under Clause 3 of
the Sharing Agreement;

(il the PLC Special Voting Share shall have no right to receive any
dividends or other distributions;

(iiiy the PLC Special Converting Shares shall have no right to receive any
dividends or other distributions; and

(iv) save as provided in Article 132, the PLC Special Rights Share shall have
no right to receive any dividends or other distributions.
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(b}

On and from the Conversion Date:

{(iy  the profits available for distribution and resolved to be distributed shall be
distributed among the holders (other than the Company) of PLC Crdinary
Shares save as regards any distribution payable by reference to a record
date prior to the Conversion Date which shall not be payable to the
holders of PLC Special Converting Shares which have converted in
accordance with Article 4;

(i)  the UK DAN Share and UK DAS Share shall have no right to receive any
dividends or other distributions;

(i) the PLC Special Voting Share shall have no right to receive any
dividends or other distributions; and

(iv) The PLC Special Rights Share shall have no right to receive any
dividends or other distributions.

6.2 On a winding-up of the Company, but not on a return of capital on any class of shares of
the Company otherwise than on a winding-up of the Company, the assets of the
Company remaining after payment of all amounts payable to the creditors of the
Company and prior ranking statutory entittements shall be distributed:

(a)

(c)

first to the holders of any shares in the Company'’s capital ranking in priority to the
PLC Ordinary Shares, the UK DAN Share, the UK DAS Share, the PLC Special
Voting Share and the PLC Special Rights Share, in accordance with the terms and
conditions attaching to those shares;

subject to {a) above, the holders of the UK DAN Share, the UK DAS Share, the
PLC Special Voting Share and the PLC Special Rights Share subject, in each
case, to a maximum of the par value of such shares; and

subject to (a) and (b} above, to the holders of PLC Ordinary Shares.

7 Redemption of Shares

7.1 The Company shall have the right to redeem:

(a)

{b)

at any time prior to the Conversion Date, any or all of the PLC Special Converting
Shares in issue if, in the opinion of the Board, such redemption is necessary or
expedient in order to maintain the PLC Equivalent Number; and

at any time on or after the Conversion Date, the PLC Special Voting Share, the UK
DAN Share, the UK DAS Share and the PLC Special Rights Share. The exercise
of this right shall be at the discretion of the Board.

The PLC Special Converting Shares, the PLC Special Voting Share, the UK DAN Share, the
UK DAS Share and the PLC Special Rights Share shall be referred to as the “Redeemable
Shares” in this Article 7.

7.2 In order to redeem any or all of the Redeemable Shares under Article 7.1, the Company
shall give written notice to the holder(s) of such Redeemable Shares (a "Redemption
Notice”). Such Redemption Notice shall contain the information required under Article
7.5 below and shall be given no later than the Business Day immediately preceding the
date on which the Redeemable Shares are to be redeemed (the “Redemption Date”).
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7.3 If only some of the PLC Special Converting Shares are to be redeemed by the Company
under Article 7.1 the Board shall decide in its absolute discretion which PLC Specizl
Converting Shares are to be redeemed.

7.4  The Company shall pay for each Redeemable Share redeemed under Article 7.1 an
amount equal to the nominal value paid up thereon.

7.5 Any Redemption Notice given under Article 7.2 must state:

(@) the Redemption Date on which the relevant Redeemable Shares are to be
redeemed;

(b} in respect of redemptions of PLC Special Converting Shares only, which particular
PLC Special Converting Shares are to be redeemed and the number of PLC
Special Converting Shares to be redeemed; and

{c) the aggregate amount to be paid for the Redeemable Shares to be redeemed.

7.6 Upon the Redemption Date the Company shall redeem the Redeemable Shares to ke
redeemed on that date. Upon redemption the Company shall pay to each holder
concerned the amount specified in Article 7.4 for each of that holder’'s Redeemable
Shares which are consequently redeemed.

7.7 If the Company has redeemed some but not all of the PLC Special Converting Shares in
issue, the share certificate in issue for such shares prior to such redemption shall be
cancelled and a fresh share certificate for the remaining issued PLC Special Converting
Shares shall be issued free of charge to the holder.

7.8 Payment for redemption of Redeemable Shares shall be made by such means as the
Company may in its absclute discretion decide.

7.9 If the date on which payment for redemption is due is not a working day, then the
payment will be made on the next working day. No interest or other payment will accrue
for the delay.

7.10 The receipt of the registered holder(s) of any Redeemable Shares of the monizss
payable to the holder(s) on redemption shall constitute an absolute discharge to the
Company in respect thereof,

8 Acquisition of PLC Ordinary Shares in the event that the Initial PLC Reduction
of Capital is not approved

8.1 The provisions of this Article 8 shall apply only during the Exercise Period.
8.2 During the Exercise Period, but not otherwise:

(i Anglo American plc shall have the right, by written notice to the Company to
such effect given on any date during the Exercise Pericd, to require that all the
PLC Ordinary Shares are transferred to Anglo American plc or any subsidiary
of Anglo American plc nominated by it together with all rights attached to them
and free from all pledges, liens, charges and encumbrances, for the
consideration specified in this Article 8;

{ii) the Directors shall have the right, by written notice to Anglo American plc to
such effect given on any date during the Exercise Pericd, to require that Anglo
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8.3

8.4

8.5

8.6

8.7

American plc, or any subsidiary of Anglo American plc nominated by Anglo
American plc, acquires all of the PLC Ordinary Shares together with all rights
attached to them and free from all pledges, liens, charges and encumbrances,
for the consideration specified in this Article 8, provided that such right may, if
the Aggregate Consideration Value would exceed the Maximum Aggregate
Consideration Value, only be exercised with the consent in writing of Anglo
American plc; and

(iii) any holder of a PLC Ordinary Share shall have the right, by written notice to
Anglo American plc to such effect given at any time during the Exercise Period,
to require that Anglo American plc, or any subsidiary of Anglo American plc
nominated by it, acquires all of the PLC Ordinary Shares together with all rights
attached to them and free from all pledges, liens, charges and encumbrances,
for the consideration specified in this Article 8, provided that such right may
only be exercised with the consent in writing of Anglo American ple.

No notice shall be required to be given by Anglo American plc or any cther person to
holders of PLC Ordinary Shares of the exercise of any of the rights set out in Article 8.2.

Upon the exercise of any of the rights set out in Aricle 8.2, any Director shall be
authorised to execute as agent for each and every holder of PLC Ordinary Shares a
transfer of the PLC Ordinary Shares in favour of Anglo American plc or any subsidiary of
Anglo American plc nominated by it to give effect to the acquisition of the PLC Ordinary
Shares by Anglo American pic or any such subsidiary and to execute all such
documents and do all such other things as may be necessary to give effect to any such
acquisition.

For every 1000 PLC Ordinary Shares acquired by Anglo American pursuant to this
Article 8, Anglo American will, subject to Articles 8.6, 8.7 and 8.8, allot and issue to the
holders of the PLC Ordinary Shares pro rata to their respective holdings of PLC
Ordinary Shares such number of New Anglo American Ordinary Shares as equals 64
multiplied by the Exchange Ratio, and so in proportion to any other number of PL.C
Ordinary Shares.

In lieu of allotting New Anglo American Ordinary Shares where it would otherwise be
required to do so pursuant to Article 8.5, Anglo American shall have the right, at its
election, to pay to the holders of PLC Ordinary Shares a cash amount in respect of all or
some only of the New Anglo American Ordinary Shares to which they would otherwise
be entitled on the basis of, for each New Anglo American Ordinary Share in respect of
which such right is exercised, a sum in cash equal to the New Anglo American Ordinary
Share Reference Price.

Without prejudice to the rights of Anglo American plc referred to in Adicle 8.6:

(i) where any holder of PLC Ordinary Shares would, by virtue of this Article 8
following the exercise of any of the rights set out in Article 8.2, become entitled
to be allotted and issued any fraction of a New Anglo American QOrdinary Share,
Anglo American plc may, on behalf of those holders, deal with those fractions
as it sees fit. in particular, Anglo American plc may, on behalf of those holders,
sell the New Anglo American Ordinary Shares representing the fractions for the
best price reasonably obtainable to any person and distribute the net proceeds
of sale in due proportion amongst those holders, and the Directors may
authorise some person to transfer the shares to, or in accordance with the
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8.8

8.9

8.10

8.1

directions of, the purchaser. The transferee shall not be bound to see to the
application of the purchase money nor shall his title to such New Anglo
American Qrdinary Shares be affected by any irregularity in or invalidity of the
proceedings in reference to the sale;

(ii) if Anglo American plc deems necessary or expedient in relation to legal,
regulatory or practical problems under the laws of, or the requirements of any
recognised regulatory body or any stock exchange in, any territory, Angld
American plc may make such provision as it sees fit for the sale for the best
price reasonably obtainable of any New Anglo American Ordinary Shares to
which any holder of PLC Ordinary Shares to which any such laws or
requirements apply would otherwise become entitled to under this Article 8
upon the exercise of any of the rights set out in Article 8.2 above and the
distribution of the net proceeds of sale in due proportion amongst those
holders.

Without prejudice to the rights of Anglo American pic referred to in Article 8.7, the rights
of Anglo American plc referred to in Article 8.6 shall be exercisable by Anglo American
ple, at its election, in respect of one or more holders of PLC Ordinary Shares (and not
other holders of PLC Ordinary Shares) if Angle American plc deems necessary or
expedient in relation to legal, regulatory or practical problems under the laws of, or the
requirements of any recognised regulatory body or any stock exchange in, any territory,
applicable to any such holder or holders of PLC Ordinary Shares.

It any of the rights referred to in Article 8.2 are exercised, completion of the acquisition
of the PLC Ordinary Shares and the satisfaction of the consideration therefor shall occ ur
on such date as the Directors and Anglo American plc shall agree, failing which
agreement, on the date which is 10 Business Days following the date on which any of
such rights are exercised.

Individual fractional entitlements to New Anglo American Ordinary Shares will be
aggregated and the resulting New Anglo American Ordinary Shares sold in the open
market, as soon as practicable, at the best price reasonably obtainable and the net
proceeds paid to each shareholder according to his or her entitlement.

For the purposes of this Article 8:

“Aggregate Consideration Value” means the number of New Anglo American Ordinery
Shares that would be required to be allotted and issued to holders of PLC Ordinary
Shares upon exercise of any of the rights set out in Article 8.2 (assuming for this
purpose Anglo American plc does not exercise (in whole or in part) the rights set out in
Article 8.6 or Anticle 8.8) multiplied by the New Anglo American Ordinary Shere
Reference Price;

“Allotment Reference Date’ means the date on which New Anglo American Ordinary
Shares would fall to be allotted to holders of PLC Ordinary Shares upon exercise of any
of the rights set out in Article 8.2 (assuming for this purpose Anglo American plc dces
not exercise (in whole or in part) the rights set out to in Article 8.6 or Article 8.8);

“Anglo American Ordinary Shares” means ordinary shares of US$0.50 each in the
capital of Anglo American plc;

“Anglo American Ordinary Share Base Price” means such amount expressed in
sterling as a director of Anglo American plc shall certify as being the average price of an
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Anglo American Ordinary Share over a three month period ending shortly before the
date of adoption of these Articles which was applied in determining the consolidation
ratio for the purposes of the Anglo American Share Consolidation;

‘Anglo American Share Consolidation” means the proposed consolidation of Anglo
American Ordinary Shares to be achieved by consolidating every 100 Anglo American
Ordinary Shares or 100 authorised but unissued ordinary shares of Anglo American,
respectively, into 91 New Anglo American Ordinary Shares;

“‘Assumed Mondi Value” means such amount expressed in Euros as a director of
Anglo American plc shall certify as being the assumed value of the PLC Group as at the
Demerger Dividend Time (as defined in Article 4.3) which was applied in determining the
consolidation ratio for the purposes of the Anglo American Consolidation Ratio;

“Exercise Period” means the period from {and including) the time at which the Anglo
Demerger Dividend is paid to {but excluding) the earlier of:

(v) the Reduction of Capital becoming effective; and

(vi) the date which is 30 days after the date on which the Anglo Demerger
Dividend is paid;

“Exchange Ratio” means such fraction (which may be greater or less than one) as a
director of Anglo American plc shall certify, having regard to any difference between the
Anglo American Ordinary Share Base Price (adjusted for the effect of the Anglo
American Share Consclidation) and the New Anglo American Ordinary Share Base
Price, as being the Exchange Ratio to be applied for the purposes of this Article §;

“Maximum Aggregate Consideration Value” means the Assumed Mondi Value
translated into sterling at the close spot mid-trade composite {l.ondon) rate for a
transaction between sterling and euros as quoted on Bloomberg on the Business Day
immediately preceding the Allotment Reference Date or, if no such rate is quoted on that
date, on the first preceding date on which such rates as quoted or such other rate as
may be agreed in writing between Anglo American plc and the Directors;

‘New Anglo American Ordinary Share Base Price” means such amount expressed in
sterling as a director Anglo American pic shall certify as being the average price of an
Anglo American Ordinary Share or New Anglo American Ordinary Share over a three
month period ending on the Business Day preceding the Allotment Reference Date
(after making such adjustments as are reasonably necessary having regard to the Anglo
American Share Consolidation);

“New Anglo American Ordinary Share Reference Price” means the closing middle
market quotation for a New Anglo American Ordinary Share as derived from the Official
List on the Business Day immediately preceding the Allotment Reference Date;

“New Anglo American Ordinary Shares” means ordinary shares of 54%/5; US cents
each in the capital of Anglo American plc arising from the Anglo American Share
Consolidation; and

“‘Reduction of Capital” means the proposed reduction in the capital of the Company
pursuant to the Speciai Resolution of the Company passed at a General Meeting on the
date of the adoption of these Articles.
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9 Increase of share capital

9.1

9.2

Subject to Articles 64 and 65, the Company may from time to time by Ordinary
Resolution increase its capital by such sum to be divided into shares of such amounts
as the resolution shall prescribe.

All new shares shall be subject to the provisions of the Statutes and of these Articles
with reference to allotment, payment of calls, lien, transfer, transmission, forfeiture and
otherwise.

10 Consolidation, subdivision and cancellation

10.1

10.2

10.3

Subject to Articles 64, 65 and 109, the provisions of the Statutes and to any rights
conferred on the holders of any class of shares, the Company may by ordinary
resolution:

(@) consolidate and divide all or any of its share capital into shares of a larger amount
than its existing shares;

(p) cancel any shares which, at the date of the passing of the resolution, have not
been taken, or agreed to be taken, by any person and reduce the amount of it
share capital by the amount of the shares so cancelled; and

{c) subdivide its shares, or any of them, into shares of a smaller amount than is fixed
by the Memorandum of Association, subject, nevertheless, 1o the provisions of the
Statutes, and so that the resclution whereby any share is subdivided may
determine that, as between the holders of the shares resulting from such
subdivision, one or more of the shares may, as compared with the others, have
any such preferred, deferred or other special rights, or be subject to any such
restrictions, as the Company has power to attach to unissued or new shares.

Whenever as a result of a consolidation or subdivision of shares any members woulc
become entitled to fractions of a share, the Directors may, on behalf of those members,
deal with those fractions as they seem fit. In particular, the Directors may, on behalf of
those members sell, the shares representing the fractions for the best price reasonably
obtainable to any person, including, subject to the provisions of the Statutes, the
Company, and distribute the net proceeds of sale in due proportion among those
members, and the Directors may authorise some person to transfer the shares 1o, or in
accordance with the directions of, the purchaser. The transferee shall not be bound to
see to the application of the purchase money nor shall his title to the shares be affected
by any irregularity in or invalidity of the proceedings in reference to the sale. So far as
the Statutes allow, the Directors may treat shares of a member in certificated form and in
uncertificated form as separate holdings in giving effect to subdivisions andfor
consolidations and may cause any shares arising on consolidation or subdivision and
representing fractional entittements to be entered in the Register as shares in
certificated form where this is desirable to facilitate the sale thergof.

Holders of Ordinary Shares allotted and issued pursuant to the Anglo Demerger
Dividend shall be bound by any resolution of the Company to consolidate and/or divide:
and/or sub-divide alt or any of its share capital or all or any shares duly passed at any
General Meeting prior to payment of the Angle Demerger Dividend.
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1 Purchase of own shares

11.1

11.2

Subject to the provisions of the Statutes and Articles 64, 65 and 109, and without
prejudice to any relevant special rights attached to any class of shares, the Company
may purchase, or may enter into a contract under which it will or may purchase, any of
its own shares of any class, including without limitation any redeemable shares, in any
way and at any price (whether at par or above or below par).

The Company may not exercise any right in respect of treasury shares held by it,
including any right to attend or vote at meetings, to participate in any offer by the
Company to shareholders or to receive any distribution {including in a winding-up), but
without prejudice to its right to sell the treasury shares, to receive an allotment of shares
as fully paid bonus shares in respect of the treasury shares or to receive any amount
payable upon redemption of any redeemable treasury shares.

12 Reduction of capital

121

12.2

Subject to the provisions of the Statutes and to any rights conferred on the holders of
any class of shares, the provisions of Articles 64, 65 and 109 and to any rights conferred
on the holders of any class of shares, the Company may by Special Resolution reduce
its share capital or any capital redemption reserve, share premium account or other
undistributable reserve in any way.

The Directors may do all acts and things considered necessary or expedient to give
effect to any such reduction of capital or any capital redemption reserve, share premium
account or other undistributable reserve, with full power to the Directors to make such
provisions as they think fit, including:

(i) tor any fractional entitlements which would arise on the basis of the terms of
such reduction including provisions whereby fractional entitlements are
disregarded or the benefit thereof accrues to the Company (or any person
nominated by the Company) rather than to the members concerned;

(ii) where such reduction provides for the transfer to such members of assets other
than cash (and in particular paid-up shares or debentures of any company)-:

(a) for the transfer of the same to any nominee (whether selected by the
relevant member or members or by the Directors) for any or all of such
members on such terms as to the holding of the same by such nominee
for such members as the Directors shall consider appropriate; or

(b) if the Directors deem necessary or expedient in relation to legal,
regulatory or practical problems under the laws of, or the regquirements of
any recognised regulatory body or any stock exchange in, any territory,
for the sale for the best price reasonably obtainable of any such assets
to which any member affected by such laws or requirements would
otherwise be entitled and the distribution of the net proceeds of sale in
due proportion among those members; and

{iii} for the authorisation by the Directors of any person to enter on behalf of all the
members interested into an agreement with the Company providing for any
such reduction and matters incidental thereto and any agreement made under
such autherity shall be effective and binding cn all concerned.
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12.3 Holders of Ordinary Shares allotted and issued pursuant to the Anglo Demerger
Dividend shall be bound by any Special Resclution to reduce or approve the reduction cf
capital of the Company in any way duly passed at any General Meeting prior to paymernt
of the Anglo Demerger Dividend.

Shares

13 Rights attaching to shares on issue

13.1  Subject to the provisions of the Statutes, Articles 64 and 65 and without prejudice to any
rights previously conferred on the holders of any shares or class of shares for the time
heing issued, any share in the Company may be issued:

(i) with such preferred, deferred or other special rights, or subject to such
restrictions, whether as regards dividend, return of capital, voting or otherwise,
as the Company may from time to time by Ordinary Resolution determine, or,

{ii) in the absence of any such determination, as the Directors may determine.

13.2 Subject to the provisions of the Statutes and these Articles and without prejudice to any
rights attached to any existing shares or class of shares, the Company may issue anv
shares which are to be redeemed at the option of the Company or the holder, or create
and issue secured or unsecured debentures on such terms and conditions and in such
manner as the Company may from time to time determine.

13.3 Neither the Directors nor the Company have the power to create any diflerences in
rights between the holders of the same class of share in respect of the amount of calls
to be paid and the time of payment of such calls or in any other respect whatsoever.

14 Directors’ power to allot

14.1 Subject to the provisions of the Statutes relating to authority, pre-emption rights or
otherwise and of any resolution of the Company in General Meeting passed pursuan:
thereto, all unissued shares for the time being in the capital of the Company shall be a:
the disposal of the Directors and they may allot, with or without conferring a right o*
renunciation, grant options over or otherwise dispose of them to such persons, at such
times and on such terms and conditions as they think proper.

14.2 The Directors shall be generally and unconditionally authecrised pursuant to and in
accordance with Section 80 of the Companies Act 1985 to exercise for each Allotmen:
Period all the powers of the Company to allot relevant securities up to an aggregate
nominal amount equal to the Section 80 Amount. By such authority the directors may;
during the prescribed period, make offers or agreements which would or might require
relevant securities to be allotted after expiry of the prescribed period.

14.3 During each Allotment Period the Directors shall be empowered to allot equity securities
wholly for cash pursuant to and within the terms of the authority in Article 14.2 and tc
sell treasury shares wholly for cash:

{a) in connection with a rights issue; and

(b) otherwise than in connection with a rights issue, up to an aggregate nominal
amount equal to the Section 89 Amount,
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14.4

14.5

as if Section 89(1) of the Companies Act 1985 did not apply to any such allotment or
sale.

By such authority and power the Directors may, during the Allotment Period, make offers
or agreements which would or might require securities to be allotted after the expiry of
such period. The Directors may allot securities in pursuance of that offer or agreement
as if the Allotment Period during which that offer or agreement was made had not
expired.

For the purposes of this Article:

(a) “equity security” has the meaning given to it in Section 94 of the Companies Act
1985;

(b) ‘“rights issue” means:
{i) an issue of PLC Special Converting Shares to holders of such shares; or
(i) an offer of any other equity securities;
open for acceptance for a period fixed by the Directors to:

(a) holders (other than the Company) on the register on a record date fixed
by the Directors of PLC Ordinary Shares in proportion to their respective
holdings {for which purpose holdings in certificated and uncertificated
form may be treated as separate holdings),

(b} if the Directors so decide but not otherwise, holders on a record date
fixed by the Directors of Limited Ordinary Shares in proportion to their
respective holdings of Limited Ordinary Shares and so that the ratio of
the entittement per Limited Ordinary Share to the entitlement per PLC
Crdinary Share shall, as nearly as practicable, equal the Equalisation
Ratio and

{c) other persons so entitled by virtue of the rights attaching to any other
equity securities held by them, but subject in each case to such
exclusions or other arrangements as the Directors may deem necessary
or expedient in relation to fractional entittements or legal, regulatory or
practical problems under the laws of, or the reguirements of any
recognised regulatory body or any stock exchange in, any territory;

{iii) “Allotment Period” means any period, not exceeding 15 months on any
occasion, for which the authority conferred by Article 14.2 is given by any
resolution of the Company in General Meeting stating the Section 80 Amount
for such period;

{iv) the “Section 80 Amount” means, for any Allotment Period, the amount stated
in the relevant resolution;

{v) the “Section 89 Amount” means, for any Allotment Period, the amount stated
in the relevant Special Resolution; and

(vi) the nominal amount of any securities shall be taken to be, in the case of rights
to subscribe for or to convert any securities into shares of the Company, the
nominal amount of such shares which may be allotted pursuant to such rights.
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15

16

17

18

19

Commissions on issue of shares

The Company may exercise the powers of paying commissions conferred by the Statutes to
the full extent thereby permitted, provided that such commissicn shall not exceed ten per cent.
The Company may also on any issue of shares pay such brokerage as may be lawful. Subject
to the provisions of the Statutes, any such commission or brokerage may be satistied by the
payment of cash or by the allotment of shares or partly in one way and partly in the other.

Renunciation of allotment

The Directors may at any time after the allotment of any share but before any person has been
entered in the Register as the holder i.e. before such share has been issued:

{a) recognise a renunciation thereof by the allottee in favour of some other person
and accord to any allottee of a share a right to effect such renunciation; andfor

{b) allow the rights represented thereby to be one or more participating securities,

in each case upon and subject to such terms and conditions as the Directors may think fit 1o
impose.

Trust etc. interests not recognised

Except as required by law, no person shall be recognised by the Company as holding ary
share upon any trust, and, except as otherwise provided only as by these Articles or by law
provided, the Company shall not be bound by or compelled in any way to recognise any
equitable, contingent, future or partial interest in any share, or any interest in any fractional part
of a share, or any other right in respect of any share, except an absolute right to the entireiy
thereof in the holder.

Share Certificates

Issue of share certificates

Every person, except a person to whom the Company is not required by law to issue a share
certificate, whose name is entered in the Register in respect of shares in certificated form shall
upon the issue or transfer to him of such shares be entitled without payment to a certificate
therefor, in the case of issue, within one month, or such longer period as the terms of issue
shall provide, after allotment or, in the case of a transfer of fully-paid shares, within five days
after lodgement of the transter or, in the case of a transier of partly-paid shares, within two
months after lodgement of the transfer.

Form of share certificate

19.1 Every share cerdificate shall specify the number and class of shares to which it relates
and the amount paid up thereon, and shall be executed by the Company in such manner
as the Directors may decide, which may include manual or facsimile signatures by:

19.1.1 two Directors of the Company; or
19.1.2 one Director and cne Officer duly authorised thereto by the Directors; or

19.1.3 where there is only one Director and no Officer, that Director; or
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20

21

22

23

19.1.4 in the case of shares on an overseas branch register, the use of an official seal for use
in the relevant territory.

19.2 No certificate shall be issued representing shares of more than one class.

Joint holders

In the case of a share held jointly by several persons in certificated form the Company shall not
be bound to issue more than one certificate therefor and delivery of a certificate to one of the
joint holders shall be sufficient delivery to all.

Replacement of share certificates

211 Any two or more certtificates representing shares of any one class held by any member
may at his request be cancelled and a single new certificate for such shares issued in
lieu without charge.

21.2 If any member shall surrender for cancellation a share certificate representing shares
held by him and request the Company to issue in lieu two or more share certificates
representing such shares in such proportions as he may specify, the Directors may, if
they think fit, comply with such request.

21.3 if a share certificate shall be damaged or defaced or alleged to have been lost, stolen or
destroyed, a new cerificate representing the same shares may be issued free of charge
to the holder upon request subject to delivery up of the old certificate or, if alleged to
have been lost, stolen or destroyed, compliance with such conditions as to evidence and
indemnity and the payment of any exceptional out-of-pocket expenses reasonably
incurred by the Company in connection with the request as the Directors may think fit.

21.4 Inthe case of shares held jointly by several persons any such request may be made by
any one of the joint holders.

Calls on Shares

Power to make calls

The Directors may from time to time make calls upon the members in respect of any moneys
unpaid on their shares, whether on account of the nominal value of the shares or, when
permitted, by way of premium, but subject always to the terms of allotment of such shares. A
call shall be deemed to have been made at the time when the resolution of the Directors
authorising the call was passed and may be made payable by instalments.

Liability for calls

Each member shall, subject to receiving at least 14 days' notice specifying the time or times
and place of payment, pay to the Company at the time or times and place so specified the
amount called on his shares. The joint holders of a share shall be jointly and severally iable to
pay all calls in respect thereof. A call may be wholly or partly revoked or postponed as the
Directors may determine. A person on whom a call is made shall remain liable for calls made
on him even if the shares in respect of which the call was made are subsequently transferred.
Payment for calls may be made at the branch office of the Company in South Africa.
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24

25

26

27

28

Interest on overdue amounts

If a sum called in respect of a share is not paid in whole or in part before or on the day
appointed for payment thereof, the person from whom the sum is due and payable shall pay
interest on the unpaid sum from the day appointed for payment thereof to the time of actual
payment at such rate, not exceeding fifteen per cent. per annum, as the Directors determine
but the Directors shall be at liberty in any case or cases to waive payment of such interest
wholly or in part.

Other sums due on shares

Any sum, whether on account of the nominal value of the share or by way of premium, which
by the terms of allotment of a share becomes payable upon allotment or at any fixed date shall
for all the purposes of these Arlicles be deemed to be a call duly made, notified and payable
on the date on which by the terms of allotment the same becomes payable. In case of non-
payment all the relevant provisions of these Articles as to payment of interest and expenses,
forfeiture or otherwise shall apply as if such sum had become payable by virtue of a call duly
made and notified.

Power to differentiate between holders

Subject to the terms of the allotment the Directors may on the allotment of shares differentiate
between the allottees or holders as to the amount of calls to be paid and the times of payment.

Payment of calls in advance

27.1 The Directors may, if they think fit, receive from any member willing to advance the
same all or any part of the moneys, whether on account of the nominal value of the
shares or by way of premium, uncalled and unpaid upon the shares held by him.

27.2 Such payment in advance of calls shall extinguish pro tanto the liability upon the shares
in respect of which it is made and upon the money so received, until and to the extent
that the same would but for such advance become payable, the Company may pay
interest at such rate as the member paying such sum and the Directors may agree.

27.3 Payment in advance shall not entitle the holder of the shares to participate in respect
thereof in a dividend subsequently declared.

Forfeiture and Lien

Notice on failure to pay a call

28.1 If a member fails to pay in full any cali or instalment of a call on or before the due date
for payment thereof, the Directors may at any time thereafter serve a notice in writing on
him requiring payment of the unpaid amount together with any interest which may have
accrued thereon and any expenses incurred by the Company by reason of such non-
payment.

28.2 The notice shall name a further day, not being less than seven days from the date cf
service of the notice, on or before which and the place where the payment required by
the notice is to be made, and shall state that in the event of non-payment in accordance
therewith the shares on which the call has been made will be liable to be forfeited.
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29

30

31

32

Forfeiture for non-compliance

If the requirements of any such notice as aforesaid are not complied with, any share in respect
of which such notice has been given may at any time thereafter, before payment of all calls
and interest and expenses due in respect thereof has been made, be forfeited by a resclution
of the Directors to that effect. Such forfeiture shall include all dividends declared or other
moneys payable in respect of the forfeited share and not actually paid before foreiture. The
Directors may accept a surrender of any share liable to be forfeited hereunder.

Disposal of forfeited shares

Subject to the provisions in the Statutes, a share so forfeited or surrendered shall become the
property of the Company and may be sold, re-allotted or otherwise disposed of either to the
person who was before such forfeiture or surrender the holder thereof or entitled thereto or to
any other person upon such terms and in such manner as the Directors shall think fit and at
any time before a sale, re-allotment or other disposal the forfeiture or surrender may be
cancelled on such terms as the Directors think fit. The Directors may, if necessary, authorise
some person to transfer a forfeited or surrendered share to any such other person as
aforesaid.

Holder to remain liable despite forfeiture

A member whose shares have been forfeited or surrendered shall cease to be a member in
respect of those shares, and shall, in the case of shares held in certificated form, surrender to
the Company for cancellation the certificate for such shares, but shall notwithstanding the
forfeiture or surrender remain liable to pay to the Company all moneys which at the date of
forfeiture or surrender were presently payable by him to the Company in respect of the shares
with interest thereon at fifteen per cent. per annum, or such lower rate as the Directors may
determine, from the date of forfeiture or surrender until payment and the Directors may at their
absolute discretion enforce payment without any allowance for the value of the shares at the
time of forfeiture or surrender or for any consideration received on their disposal or waive
payment in whole or in pan.

Lien on partly-paid shares

321 The Company shall have a first and paramount lien on every share, not being a fully-
paid share, for all moneys, whether presently payable or not, called or payable at a fixed
time in respect of such share and the Directors may waive any lien which has arisen and
may resolve that any share shall at any time (generally or in a particular case) be
exempt wholly or partially from the provisions of this Article.

32.2 Directors may retain any dividend or bonus upon which the Company has a lien and
may deduct from dividends or bonus all claims or sums of money that may be due on
account of calls.

32.3 For the avoidance of doubt, fully paid shares shali not be subject to any lien in favour of
the Company and shall be freely transferable, provided that the Directors may decline to
register any proposed transfer of shares if the transfer is to a minor.
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33

34

35

36

Sale of shares subject to lien

The Company may sell in such manner as the Directors think fit any share on which the
Company has a lien, but no sale shall be made unless some sum in respect of which the lien
exists is presently payable nor until the expiration of 14 days after a notice in writing
demanding payment of the sum presently payable and giving notice of intention to sell the
share in default of payment shall have been given to the holder for the time being of the share
or the person entitled thereto by reason of his death or bankruptcy or otherwise by operation of
law.

Proceeds of sale of shares subject to lien

The net proceeds of such sale after payment of the costs of such sale shali be applied in or
towards payment or satisfaction of the amount in respect whereof the lien exists so far as the
same is then payable and any residue shall, upon surrender, in the case of shares held in
certificated form, to the Company for cancellation of the certificate for the shares sold and
subject to a like lien for sums not presently payable as existed upon the shares prior to the:
sale, be paid to the person entitled to the shares at the time of the sale. For the purpose of
giving effect to any such sale the Directors may authcrise some person fo transfer the shares
sold to, or in accordance with the directions of, the purchaser.

Evidence of forfeiture

A statutory declaration in writing that the declarant is a Director or the Secretary and that &
share has been duly forfeited or surrendered or sold to satisfy a lien of the Company on a date:
stated in the declaration shall be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the share. Such declaration shall, subject to the relevan:
share transfer being made, if the same be required, constitute a good title to the share and the:
person to whom the share is sold, re-allotted or disposed of shall not be bound to see to the
application of the consideration, if any, nor shall his titte to the share be affected by any
irregularity or invalidity in the proceedings relating to the forfeiture, surrender, sale, re-
allotment or disposal of the share.

Variation of Rights

Manner of variation of rights

36.1 Whenever the share capital of the Company is divided into different classes of shares.
the special rights attached to any class may, subject to the provisions of the Statutes.
and Articles 64 and 65 and unless otherwise provided by the terms of allotment of the
shares of that class, be varied or abrogated by Special Resolution of the Company
approving such variation or abrogation and

{a) the consent in writing of the holders of three-quarters in nominal value of the issuec
shares of the class; or

(b) with the sanction of an Extracrdinary Resolution passed at a separate meeting of the
holders of the shares of the class, but not otherwise,

and may be so varied or abrogated either whilst the Company is a going concern or
during or in contemplation of a winding-up.
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36.2

36.3

To every such separate class meeting all the provisions of these Articles relating to
General Meetings and to the proceedings thereat shall mutatis mutandis apply, except
that the necessary quorum shall be two perscens at least holding or representing by
proxy at least one-third in nominal value of the issued shares of the class, or, if there is
only one holder, that holder but so that at any adjourned meeting any holder of shares of
the class present in person or by proxy shall be a quorum, and that any holder of shares
of the class present in person or by prexy may demand a poll and that every such holder
shall on a poll have one vote for every share of the class held by him.

The foregoing provisions of this Article shall apply to the variation or abrogation of the
special rights attached to only some of the shares of any class as it each group of
shares of the class differently treated formed a separate class the special rights whereof
are to be varied.

37 Matters not constituting variation of rights

The special rights attached to any class of shares having preferential rights shall not unless
otherwise expressly provided by the terms of issue thereof be regarded as having been varied

by:

(i) the creation or allotment of further shares ranking as regards participation in
the profits or assets of the Company in some or ali respects pari passu
therewith but in no respect in priority thereto or,

(ii) the purchase by the Company of any of its own shares; or

(iii) the redemption by the Company of any Redeemable Shares (as such term is
defined for the purposes of Article 7);

(iv) any other return of capital on any other class of shares of the Company; or

(v) the allotment of the UK DAN Share, the UK DAS Share, the PLC Special Voting
Share or the PLC Special Rights Share.

Transfer of Shares

38 Form of transfer

381

38.2

38.3

All transfers of shares which are in certificated form may be effected by transfer in
writing in any usual or common form or in any other form acceptable to the Directors and
may be under hand only. The instrument of transfer shall be signed by or on behalf of
the transferor and, except in the case of fully-paid shares, by or on behalf of the
transferee. The transferor shall remain the holder of the shares concerned until the
name of the transferee is entered in the Register in respect thereof. All instruments of
transfer which are registered may be retained by the Company.

All transfers of shares which are in uncertificated form may be effected by means of a
Relevant System.

Every instrument of transfer shall be lodged, duly stamped if required, at the Transfer
Office at which it is presented for registration accompanied by the relevant share
certificate(s) or such other evidence as the Directors may reasonably require to show
the right of the transferor to make the transfer. If the instrument of transfer is executed
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39

40

by some other person on behalf of the transferor, the authority to execute such
instrument must also be lodged at the relevant Transfer Office. As between the
Company and the grantor of any such authority, the authority shall be taken and deemed
to continue and remain in full force and effect, and the Company may allow the same 1o
be acted upon until such time as express notice in writing of revocation of the samre
shall have been given and lodged at the relevant Transfer Office. Even after the givirg
and lodging of such notice, the Company shall be entitled to give effect to any
instruments of transfer executed under the authority and certified by any officer of the
Company as being in order before the giving and lodging of such notice. In the case of a
transfer of shares in certificated form by a recognised clearing house or a nominee of a
recognised clearing house or of a recognised investment exchange, the lodgement of
share certificates will only be necessary if and to the extent that certificates have been
issued in respect of the shares in question.

Balance certificate

Where only some of the shares comprised in a share certificate are transferred the old
centificate shall be cancelled and, to the extent that the balance is to be bheld in certificated
form, a new certificate for the balance of such shares shall be issued in lieu without charge.

Right to refuse registration

40.1

40.2

40.3

40.4

The Directors may decline to recognise any instrument of transfer relating to shares in
certificated form unless it is in respect of only one class of shares and the provisions of
Article 38.3 have been complied with in relation toc such transfer.

The Directors may, in the case of shares in cerlificated form, in their absclute discretion
and without assigning any reason therefor refuse to register the transfer of aqy
certificated shares, which are not fully-paid shares, provided that such discretion may
not be exercised in such a way as to prevent dealings in the shares of that class from
taking place on an open and proper basis.

The Directors may also refuse to register an allotment or transfer of shares (whetrer
fully-paid or not) in favour of more than four persons jointly.

If the Directors refuse to register an allotment or transfer of shares they shall within two
months after the date on which:

(@) the letter of allotment or instrument of transfer was lodged with the Company, in
the case of shares held in certificated form; or

(b) the Operator-instruction was received by the Company, in the case of shares held
in uncertificated form,

send to the allottee or transferee notice in writing of the refusal.

40.5

The Directors shall decline to register any transfer of:
(a) the PLC Special Rights Share unless to an entity which will replace UK Trust Co,

(b) the PLC Special Voting Share unless the transfer has been approved in
accordance with the provisicns of the Voting Agreement;

(¢} the UK DAN Share or the UK DAS Share unless the transfer has been approved
in accordance with the provisions of the relevant UK DAT Deed; and
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41

42

43

44

45

(d) any or all of the PLC Special Converting Shares prior to the Conversion Date
unless to an entity which will replace UK Trust Co..

Retention of Transfers

All instruments of transfer which are registered may be retained by the Company.

No fee on registration

No fee will be charged by the Company in respect of the registration of any transfer or other
document relating to or affecting the title to any shares or otherwise for making any entry in the
Register affecting the title to any shares.

Closure of Register

The registration of transfers may be suspended at such times and for such periods {not
exceeding 30 days in any year) as the Directors may from time to time determine and either
generally or in respect of any class of shares or in respect of the SA Branch Register (or any
other overseas branch register of the Company from time to time) only or in respect of
removals between the SA Branch Register (or any other overseas branch register of the
Company from time to time) and any other part of the Reqgister, except that, in respect of any
shares which are participating securities, the Register shall not be closed without the consent
of the Operator.

Overseas Branch Register

Subject to and to the extent permitted by the Statutes, the Company, or the Directors on behalt
of the Company, may cause to be kept in any territory an overseas branch register of members
resident in such territory, and the Directors may make and vary such regulations as they may
think fit in respect of the keeping of any such register.

Further provisions on shares in uncertificated form

45.1 Subject to the Statutes and the rules, as defined in the CREST Regulations, the
Directors may determine that any class of shares may be held in uncentificated form and
that title to such shares may be transferred by means of a Relevant System or that
shares of any class should cease to be held and transferred as aforesaid.

45.2 Subject to the Statutes and the rules and/or conditions applicable to the operation of
such a system, the Directors may determine that any class of shares held on the SA
Branch Register or any other overseas hranch register of the members of the Company
may be held in uncertificated form in accordance with any system outside the United
Kingdom which enables title to such shares to be evidenced and transferred without a
written instrument and which is a Relevant System.

45.3 The provisions of these Articles shall not apply to shares of any class which are in
uncertificated form to the extent that such Articles are inconsistent with:

(a} the holding of shares of that ¢lass in uncertificated form;
{b) the transfer of title to shares of that class by means of a Relevant System; or

{c) any provision of the CREST Regulations.
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46

47

48

49

Transmission of Shares

Persons entitled on death

In case of the death of a member, the survivors or survivor where the deceased was a joint
holder, and his personal representatives where he was a sole or only surviving holder, shall te
the only persons recognised by the Company as having any title to his interest in the shares,
but nothing in this Article shall release the estate of a deceased member, whether a sole or
joint holder, from any liability in respect of any share held by him.

Election by persons entitled by transmission

A person becoming entitled by transmission to a share in consequence of the death or
bankruptcy of a member or otherwise by operation of law may, subject as hereinafter provided,
upon supplying to the Company such evidence as the Directors may reasonably require o
show his title to the share either be registered himself as holder of the share upon giving to the
Company notice in writing to that effect or transfer such share to some other person. All the
limitations, restrictions and provisions of these Articles relating to the right to transfer and the
registration of transfers of shares shall be applicable to any such notice or transfer as
aforesaid as if the notice or transfer were made by the member registered as the holder of any
such share and the event giving rise to the transmission had not occurred.

Rights of persons entitled by transmission

Save as otherwise provided by or in consequence of the death or bankruptcy of a member or
otherwise by operation of law in accordance with these Articles, a person becoming entitled by
transmission to a share, upon supplying to the Company such evidence as the Directors may
reasonably require to show his title to the share, shall be entitled to the same rights in relation
to the shares those to which he would be entitled if he were the registered holder of the sha-e
except that he shall not be entitled (except with the authority of the Directors) to exercise any
right conferred by membership in relation to shareholders meetings until he shall have been
registered as a member in respect of the share.

Untraced Sharehclders

Untraced Shareholders

49.1 The Company shall be entitled to sell, at the best price reasonably obtainable at the time
of sale, the shares of a member or the shares to which a person is entitled by virtue of
transmission on death or bankruptcy or otherwise by operation of law if and provided
that:

(a) during the period of six years prior to the date of the publication of the
advertisements referred to in Article 49.1(b) below or, if published on different
dates, the first thereof, at least three dividends in respect of the shares in question
have become payable and all dividend warrants and cheques which have been
sent in the manner authorised by these Articles have remained uncashed; and

(b) the Company shall as soon as practicable on expiry of such period of six years
have inserted advertisements in both a national daily newspaper and in a
newspaper circulating in the area in which the last known address of the member
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or the address at which service of notices may be effected under these Articles is
located giving notice of its intention to seli the said shares; and

(c) during the period of three months following the publication of such advertisements
the Company shall have received ne indication either of the whereabouts or of the
existence of such member or person.

49.2 To give effect to any such sale the Directors may appeint any person to transfer, as
transferor, the said shares and such transfer shall be as effective as if it had been
carried out by the registered holder of or person entitled by transmission to such shares
and the title of the transferee shall not be affected by any irregularity or invalidity in the
proceedings relating thereto. The net proceeds of sale shall belong to the Company
which shall be obliged to account to the former member or other person previously
entitled as aforesaid for an amount equal to such proceeds and shall enter the name of
such former member or other person in the books of the Company as a creditor for such
amount which shall be a permanent debt of the Company. No trust shall be created in
respect of the debt, no interest shall be payable in respect of the same and the
Company shall not be required to account for any money earned on the net proceeds of
sale, which may be employed in the business of the Company or invested in such
investments, other than shares of the Company or its holding company if any, as the
Directors may from time to time think fit.

49.3 In the case of shares in uncertificated form, the foregoing provisions of this Article are
subject to any restrictions applicable under the CREST Regulations,

General Meetings

50 Annual and Extraordinary General Meetings

An Annual General Meeting shall be held once in every year, at such time (within a period of
not more than fifteen months after the holding of the last preceding Annual General Meeting or
fitteen months from the date of incorporation of the Company in the case of the first Annual
General Meeting} and place or places as may be determined by the Directors. All other
General Meetings shall be called Extraordinary General Meetings.

51 Convening of General Meetings

51.1 The Directors may whenever they think fit, and shall on requisition in accordance with
the Statutes, proceed with proper expedition to cenvene an Extraordinary General
Meeting.

51.2 The Directors may, for the purpose of facilitating the organisation and administration of
any General Meeting, direct that the meeting shall be held at two or more locations. If
they do so, they shall also make such arrangements as they shall in their absolute
discretion consider appropriate (a) to ensure that all members and proxies for members
wishing to attend the meeting can do 50 at some location; and (b) to ensure that all
persons attending the meeting are able to participate in the business of the meeting and
to see and hear anyone else addressing the meeting; but (¢} to restrict the numbers of
members and proxies at any one location to such number as can safely and
conveniently be accommodated there. The entitlement of any member or proxy to attend
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51.3

514

51.5

such a General Meeting shall be subject to any such arrangements then in force and
stated by the notice of meeting or adjourned meeting to apply to the meeting.

For the purposes of all other provisions of these Articles any General Meeting taking
place at two or more locations shall be treated as taking place where the chairman of
the meeting presides, and as being attended there by all members and duly appointed
proxies who are present there or at one of the other locations.

Under ne circumstances will a failure, for any reason, of communication eqguipment, or
any cther failure in the arrangements for participation in the meeting at more than one
place, affect the validity of such meeting, or any business conducted thereat, or any
action taken pursuant thereto.

A person (a “Subsidiary Chairman”) appointed by the Directors shall preside at each
location other than where the chairman of the meeting is presiding. Every Subsidiary
Chairman shall carry out all requests made of him by the chairman of the meeting, shall
keep good order at that location and shall have all powers necessary or desirable for
such purposes.

Notice of General Meetings

52 Notice of General Meetings

52.1

52.2

An Annual General Meeting and any Extraordinary General Meeting at which it is
proposed to pass a Special Resolution or, save as provided by the Statutes, a resolution
of which special notice has been given to the Company, shall be called by twenty-one
days’ notice in writing at the least and any other Extraordinary General Meeting by
fourteen days’ notice in writing at the least. The period of notice shall in each case be
exclusive of the day on which it is served or deemed to be served and of the day on
which the meeting is to be held and shall be given in the manner hereinafter mentioned
to all members other than such as are not under the provisions of these Articles entitled
to receive such notices from the Company provided that the Company may determine
that only those persons entered on the Register at the close of business on a day
determined by the Company, such day being no more than twenty-one days before the
day that notice of the meeting is sent, shall be entitled to receive such a notice and
provided also that a General Meeting notwithstanding that it has been called by a
shorter notice than that specified above shall be deemed to have been duly cailed if it is
s0 agreed:

(@) in the case of an Annual General Meeting by all the members entitled to attend
and vote thereat; and

(b) in the case of an Extraordinary General Meeting by a majority in number of the
members having a right to attend and vote thereat, being a majority together
holding not less than ninety-five per cent. in nominal value of the shares giving
that right.

Notice of the Annual General Meeting and any Extraordinary General Meeting must also
be announced through the JSE's Securities Exchange News Service ("SENS”).
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53

54

55

Contents of notice of General Meetings

53.1 Every notice calling a General Meeting shall specify the place and the day and hour of
the meeting, and there shall appear with reasonable prominence in every such notice a
statement that a member entitled to attend and vote is entitled to appoint a proxy or
proxies to attend and, on a poll, vote instead of him and that a proxy need not be a
member of the Company.

53.2 The notice shall specify the general nature of the business to be transacted at the
meeting; and if any resolution is to be proposed as an Extraordinary Resolution or as a
Special Resolution, the notice shall contain a statement to that effect.

53.3 In the case of an Annual General Meeting, the notice shall also specify the meeting as
such.

53.4 For the purposes of determining which persons are entitled to attend or vote at a
meeting and how many votes such person may cast, the Company may specity in the
notice of the meeting a time, not more than forty-eight hours before the time fixed for the
meeting, by which a person must be entered on the Register in order to have the right to
attend or vote at the meeting.

53.5 Notices shall be given as provided by these Articles to all the members other than those
who under the provisions of these Articles or the conditions of issue of the shares held
by them are not entitled to receive the notice, to the Directors (including the alternate
directors) and to the Auditors and (where required by the Companies Acts) former
Auditors.

53.6 The accidental omission to give notice of a meeting to, or the non-receipt of notice by,
any person entitled to receive the notice shall not invalidate the proceedings at that
meeting.

Proceedings at General Meetings

Chairman

One of the Joint Chairmen of the Directers, failing whom a Deputy Chairman, shall preside as
chairman at a General Meeting. If there is no such Joint Chairman or Deputy Chairman, or if at
any meeting no such perscn is present within five minutes after the time appointed for holding
the meeting and willing to act, the Directors present shall choose one of their number, or, it no
Director is present or if all the Directors present decline to take the chair, the members present
and entitled to vote shall choose one of their number, to be chairman of the meeting.

Quorum

Subject to the provisions of Article 56, no business other than the appointment of a_ghairman
of such meeting shall be transacted at any General Meeting unless a quorum is present at the
time when the meeting proceeds to business. Three members present in person, or if the
member is a body corporate, represented, and entitled to vote shail be a quorum for all
purposes.
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57

58

59

Lack of quorum

If within five minutes from the time appointed for a General Meeting, or such longer interval not
exceeding thirty minutes as the chairman of the meeting may think fit to allow, a quorum is not
present, or if during the meeting a quorum ceases to be present, the meeting, if convened on
the requisition of members, shall be dissolved and in any other case it shall stand adjourned to
such day, time and place as may have been specified for the purpose in the notice convening
the meeting or, if not so specified, as the chairman of the meeting may determine. The
adjourned meeting shall be dissolved if a quorum is not present within fifteen minutes after the
time appointed for the holding of the meeting.

Adjournment

The chairman of any General Meeting at which a quorum is present may at any time without
the consent of the meeting adjourn the meeting from time to time, or sine die, and from place
to place where it appears to him that an adjournment is desirable in view of the timing of a
general meeting or adjourned general meeting of Limited. In addition, the chairman of ary
General Meeting at which a quorum is present may with the consent of the meeting, and shzll
if so directed by the meeting, adjourn the meeting from time to time, or sine die, and from
place to place, but no business shall be transacted at any adjourned meeting except business
which might lawfully have been transacted at the meeting from which the adjcurnment tock
place. Where a meeting is adjourned sine die, the time and place for the adjourned meeting
shall be fixed by the Directors. When a meeting is adjourned for thirty days or more or sine die,
not less than seven days’ notice of the adjourned meeting shall be given in like manner as in
the case of the original meeting.

Notice of adjourned meeting

Save as hereinbefore expressly provided, it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting.

Amendments to Resolutions and other issues

59,1 [f an amendment shall be proposed to any resolution under consideration but shall in
good faith be ruled out of order by the chairman of the meeting the proceedings on the
Substantive Resolution shall not be invalidated by any error in such ruling.

59.2 In the case of any resolution, no amendment thereto, other than an amendment 1o
correct an error, may in any event be considered or voted upon.

59.3 The Directors may make any security arrangements which they consider appropriale
relating to the holding of a General Meeting of the Company or a separate meeting of
the holders of any class of shares of the Company, including, without limitation,
arranging for any person attending a meeting to be searched and for items of personal
property which may be taken into a meeting to be restricted. A Director or the Secretary
may refuse entry to a meeting to any person who refuses to comply with any such
arrangements or to eject any person who fails to comply with such security
arrangements during a General Meeting.

59.4 If it appears to the chairman of the meeting that the place of the meeting specified in the
notice convening the meeting is inadequate to accommodate all persons entitled ard
wishing to attend, the meeting is duly constituted and its proceedings are valid if the
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chairman of the meeting is satisfied that adequate facilities are available, whether at the
place of the meeting or elsewhere, to ensure that each such person who is unable to be
accommodated at the place of the meeting is able to participate in the business for
which the meeting has been convened and to hear and see all persons present who
speak, whether by use of microphones, loud-speakers, audio-visual communications
equipment or otherwise (whether in use when these Articles are adopted or developed
subsequently).

General Voting and Polls

60 Demand for poll

60.1

60.2

60.3

60.4

At any General Meeting all resolutions, and any proposed amendment thereto, put to
the vote of the meeting shall be decided on a poll unless the chairman of the meeting
determines, subject to Arnicles 60.2 and 60.4, that such resolution, and any proposed
amendments thereto, shall be decided on a show of hands.

If, pursuant to Article 60.1, the chairman of the meeting has determined that a
resolution, and any proposed amendments thereto, shall be decided on a show of
hands, before, or on, the declaration of the result of such a vote, a poll may be
demanded by:

(i) not less than three members present in person or by proxy and entitled to vote;
or

(i} a member or members present in person or by proxy and representing not less
than one-tenth of the total voting rights of all the members having the right to
vote at the meeting; or

{ii) a member or members present in person or by proxy and holding shares in the
Company conferring a right to vote at the meeting being shares on which an
aggregate sum has been paid up equal to not less than one-tenth of the total
sum paid up on all the shares conferring that right; or

(iv) the holder of the PLC Special Voting Share; or
(v} the chairman of the meeting,

provided that nc poll may be demanded on a resolution for the election of the chairman
of a meeting or, unless the chairman of the meeting otherwise determines, the
adjournment of the meeting.

A demand for a po!l may, before the poll is taken, be withdrawn but only with the consent
of the chairman of the meeting. A demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declared before the demand was made.

At any General Meeting all Substantive Resolutions, and proposed amendments
thereto, put to the vote of the meeting on which the holder of the PLC Special Voting
Share is entitled to vote shall be decided on a pall.

61 Procedure on a poll

A poll shall be taken in such manner, including the use of ballot or voting papers or tickets, as
the chairman of the meeting may direct, and the result of the poll shall be deemed to be the
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resolution of the meeting to which the poll relates. The chairman of the meeting may, and if so
directed by the meeting shall, appoint scrutineers, who need not be members, and may
adjourn the meeting to some place and time fixed by him for the purpose of declaring the resuilt
of the poll.

62 Voting on a poll

On a poll, votes may be given either personally or by proxy and a person entitled to more than
one vote need not use all his votes or cast all the votes he uses in the same way.

63  Timing of poll

63.1

63.2

63.3

A poll in relation to a question of adjournment shall be taken forthwith. A poll in relaticn
to any other question shall be taken either at the meeting or at such subsequent time,
not being moare than thirty days from the date of the meeting, and place as the chairman
of the meeting may direct.

A poll on a reselution on which the holder of the Special Voting Share is entitled to vole
shall be taken immediately or at such subsequent time, not being more than thirty day's
from the date of the meeting, and place as the chairman of the meeting may direct ard
shall remain open for so long as the chairman of the meeting may determine.

Any poll may, as the chairman of the meeting shall direct, close at different times for
different classes of shareholder or for different shareholders of the same class entitled to
vote on the relevant resolution. No notice need be given of a poll not taken immediately.
The taking of a poll shall not prevent the continuance of the meeting for the transacticn
of any business other than the question to which the poll relates.

Voting Rights and Procedures under Sharing Agreement

64 Class Rights Actions

64.1

The following matters shall constitute Class Rights Actions:

(a} amendment or termination of the Sharing Agreement, the Voting Agreement, the
SA DAT Deeds, the UK DAT Deeds or the SCS Deeds other than:

(i) any amendment to conform the Voting Agreement, the SA DAT Deeds, the UK
DAT Deeds or the SCS Deeds with the terms of the Sharing Agreement; or

(ii) any amendment which is formal or technical in nature and which would not te
materially prejudicial to the interests of the shareholders of the Company or of
Limited or is necessary to correct any inconsistency or manifest error,

in each case as agreed between the Board and the Board of Limited,;

{b) any amendment to, or removal of, or the alteration of the effect of, which, for the
avoidance of doubt, shall be taken to include the ratification of any breach of, any
PLC Entrenched Provision or Limited Entrenched Provision as the case may be
other than:

(i) any amendment to conform such provisions with the terms of the Sharirig
Agreement; or
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64.2
(a)
(b)

{c)

(ii) any amendment which is formal or technical in nature and which would not be
materially prejudicial to the interests of the shareholders of the Company or
Limited or is necessary to correct any inconsistency or manifest error,

in each case as agreed between the Board and the Board of Limited;

(¢) any Action in respect of which a Matching Action or an adjustment to the
Equalisation Ratio would be required pursuant to Clause 3 of the Sharing
Agreement, but where no such Matching Action is to be taken or adjustment
made; and

(d) any other action or matter which the Board and the Board of Limited agree, either
in a particular case or generally, should be treated as a Class Rights Action.

A Class Rights Action in respect of an action of a kind described in:
Articles 64.1(a) or (b) shall require approval by Special Resoclution;

Article 64.1(c) shall require approval by Ordinary Resolution or, if required by
Applicable Regulation applying to the Company or Limited or by these Articles or the
Limited Memorandum and Articles, by Special Resolution of the Company or Limited,
as so required; and

Article 64.1(d) shall require approval by Ordinary Resolution or, if required by
Applicable Regutation applying to the Company or Limited or by these Articles or the
Limited Memorandum and Articles or if considered appropriate by the Board and the
Board of Limited, by Special Resolution of the Company or Limited, as so required,

in each case in accordance with the provisions of Articles 64.3 (and the percentage vote in
favour of the types of resolution specified above shall be referred to as the “Required
Majority™).

64.3

(a)

(c)

(d)

Any resolution (a “Relevant Resolution”) to approve a Class Rights Action shall not be
effective unless it is passed by (i) a vote in favour of at least the Required Majority of the
votes cast by the holders of the PLC Ordinary Shares and the PLC Special Voting Share
voting as a single class, (ii} a vote in favour of at least the Required Majority of the
holders of the Limited Crdinary Shares and (iii) the written consent of the holder of the
Limited Special Converting Shares, and such approvals and consents shall be obtained
in accordance with the procedures set out below.

The Company shall hold a General Meeting at which both the holders of PLC Ordinary
Shares and the holder of the PLC Special Voting Share are entitled to vote on a poll as
a single class on the Relevant Resclution. The pell shall not be closed in relation to the
PLC Special Voting Share until its holder has either cast its vote on such resolution or
given written notice that it will not vote in accordance with Article 64.3{e).

Limited shall hold a Parallel General Meeting of the holders of the Limited Ordinary
Shares to vote on the Relevant Resolution.

When the votes cast by the holders of PLC Ordinary Shares have been determined,
the Company will send to Limited and to the holder of the Limited Special Converting
Shares written notice confirming whether or not the Relevant Resolution has been
approved by the Required Majority.

When the result of the vote on the Relevant Resolution at the meeting of the holders of
Limited Ordinary Shares has been declared or determined, Limited will send to the
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Company and the holder of the PLC Special Voting Share written notice confirming
whether or not the Relevant Resolution has been approved by the Required Majority.

(e) The holder of the PLC Special Voting Share shall:

{i) on receipt of a notice from Limited confirming the Required Majority has been
obtained, not vote on the resolution and shall send written notice to the
Company to this effect; and

{ii) on receipt of a notice from Limited confirming the Required Majerity has not
been cbtained, vote against the relevant transaction and, in accordance with
Article 66.2(b}, shall have sufficient votes to defeat such resolution.

() The holder of the Limited Special Converting Shares shall:

(iii) on receipt of a notice from the Company confirming the Required Majority has
been obtained, give its written consent to the Relevant Resolution; and

(iv) on receipt of a notice from the Company confirming the Required Majority has
not been obtained, withhold its written consent to the Relevant Resolution.

65 Joint Electorate Actions

65.1 Resolutions of the holders of PLC Ordinary Shares shall require approval to be obtained
in accordance with Article 65.2 if they relate to the following matters :

(a) the appointment, removal or re-election of any Director or any director of Limited
or both of them;

(b) the receipt or adopticn of the annual accounts of the Company or Limited, or both
of them, or accounts prepared on a combined basis;

{c} achange of name by the Company or Limited or both of them;

(d) the appointment or removal of the auditors of the Company or Limited or both of
them;

(e) any proposed acquisition or disposal or other transaction of the kinds referred to in
the Listing Rules of the UK Listing Authority or the JSE Listing Rules which, in any
case, is required under such Applicable Regulation to be authorised by holders of
Ordinary Shares;

() any matter considered by shareholders at an Annual General Meeting or at an
Extraordinary General Meeting held on the same day as an Annual General
Meeting; and

(g} any other matter which the Board and the Board of Limited decide, either in a
particular case or generally, should be approved as a Joint Electorate Action.

If a particular matter falls within both Article 64.1 and this Article 65.1, then it shall be treated as
a Class Rights Action falling exclusively within Article 64.1.

65.2 A Joint Electorate Action shall require approval by both:

{a} an Ordinary Resolution, or a Special Resolution if required by the Limited
Memorandum and Aricles or Applicable Regulation, of the votes cast by the
holders of the Limited Ordinary Shares and the holder of the Limited Special
Converting Shares, voting as a single class; and
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(b)

an Ordinary Resolution, or a Special Resolution if required by these Articles or
Applicable Regulation, of the votes cast by the holders of the PLC QOrdinary
Shares and the holder of the PLC Special Voting Share, voting as a single class,

and such resolutions shall be cbtained in accordance with the procedure set out in Ardicle 65.3

below.

65.3 When a resolution (a “Relevant Resolution”} which constitutes a Joint Electorate Action
is to be considered, the following shall apply:

(@)

(b)

(d)

The Company shall hold a General Meeting at which both the holders ot PLC
Ordinary Shares and the holder of the PLC Special Voting Share are entitled to
vote on a poll as a single class on the Relevant Resolution. The poll shall not be
closed in relation to the PLC Special Voting Share until its holder has cast its vote
on such resolution.

Limited shall hold a general meeting at which both the holders of the Limited
Ordinary Shares and the Limited Special Converting Shares are entitled to vote on
a poll as a single class on the Relevant Resolution. The poll shall not be closed in
relation to the Limited Special Converting Shares until their holder has exercised
its voting rights in relation to such resolution.

When the votes cast by the holders of PLC Ordinary Shares have been
determined, the Company will send to Limited and the holder of the Limited
Special Converting Shares written notice of such determination and the holder of
the Limited Special Converting Shares shall exercise the voting rights attaching to
such shares in accordance with the provisions of article 66.2(a) of the Limited
Constitution and the Voting Agreement.

When the votes cast by the holders of Limited Ordinary Shares have been
determined, Limited will send to PLC and the holder of the PLC Special Voting
Shares written notice of such determination and the holder of the PLC Special
Voting Share shall cast the votes attaching to such share in accordance with the
provisions of Article 66.2(a) and the Voting Agreement.

65.4 For the purposes of Aricle 64 and this Article 65 only, the expression “Special
Resolution” shall include any resolution of the shareholders of the Company or of
Limited where Applicable Regulation or either Constitution requires, so as to approve
the relevant resolution, any other quorum and/or an affirmative vote with a majority
greater than or different from that required for an Ordinary Resolution and in any
particular case shall mean such majority as is so required.

Votes of Members

66 Votes attaching to shares

66.1 Subject to Article 53.4 and to any special rights or restrictions as to voting attached by or
in accordance with these Articles to any class of shares:

()

(b)

on a show of hands every member being an individual who is present in person,
or, if a body corporate, represented, shall have one vote; and

on a poll:
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{i) every member who is present in person or by proxy, except the holder of the
PLC Special Voting Share, shall have one vote for each fully paid share of
which he is the holder; and

{ii) the holder of the PLC Specia! Voting Share shall have the Specified Number
{as defined in Article 66.2} of votes.

66.2 Prior to the Conversion Date, the holder of the PLC Special Voting Share shall be
entitled to attend at any General Meeting and, subject to the provisions below, to cast on
a poll the Specified Number, as set out below, of votes some of which may be cast for
and others against any resolution in such numbers as the holder may determine.

{a) Joint Electorate Actions: The Specified Number of votes in relation to a
resolution of the Company on a Joint Electorate Action shall be the total number of
votes validly cast on the pall on the equivalent resolution at the Paraltel General
Meeting of Limited, other than any cast in respect of Limited Disenfranchised
Shares, multiplied by the Equalisation Fraction in effect at the time of such
General Meeting rounded up to the nearest whole number.

(b} Class Rights Actions: On any resolution to approve a Class Rights Action the
Specified Number of votes shall be equal to 25.1 per cent., in relation to a Special
Resolution, and 50.1 per cent., in refation to an Ordinary Resolution, in each casz,
of the aggregate number of votes attaching to all classes of issued shares in the
Company, including the PLC Special Voting Share, which could be cast on such
resolution rounded up to the next whole number.

{c} Procedural Resolutions: On any procedural resolution put to a General Meeting
at which a Joint Electorate Action is to be considered, the Specified Number of
votes which may be cast shall be the greatest number of votes cast on any
resolution on a Joint Electorate Action at the Parallel General Meeting of Limited
or, if the General Meeting of Limited has not been held and such votes counted by
the beginning of the relevant General Meeting, the greatest number of such votes
as are authorised to be so cast upon proxies lodged with Limited by such time as
the chairman of the meeting may determine, in each case, multiplied by the
Equalisation Fraction in effect at the time of such General Meeting and rounded up
to the nearest whole number.

(d) Other decisions: The Specified Number of votes that may be cast on all other
decisions shall be zero.

The PLC Special Voting Share shall not entitle its holder to vote on any show of hands.

On or after the Conversion Date, the holder of the PLC Special Voting Share shall cease io
have any right to receive notice of, attend, speak at or vote at any General Meeting.

66.3 Holders of the UK DAS Share, the UK DAN Share and the PLC Special Rights Shars,
shall, by virtue of their holding respectively of the UK DAS Share, the UK DAN Shae
and the PLC Special Rights Share, have the right to receive notice of any General
Meeting and to attend and speak at a General Meeting only if a resolution is to be
proposed abrogating, varying or modifying any of the rights or privileges of the holders
of the UK DAS Share and/or the UK DAN Share and/or the PLC Special Rights Share or
for the winding-up of the Company, in which case they shall only be entitled to vole on
such resolution.
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66.4 Prior to the Conversion Date, holder(s) of the PLC Special Converting Shares shall, by
vitue of their holdings of the PLC Special Converting Shares, have the right to receive
notices of any General Meeting and to attend and speak at a General Meeting only if a
resolution is to be proposed abrogating, varying or modifying any of the rights or
privileges of the holder(s) of the PLC Special Converting Shares or for the winding-up of
the Company, in which case they shall only be entitled to vote on such resolution.

Votes of joint holders

In the case of joint holders of a share, the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders
and for this purpose seniority shall be determined by the order in which the names stand in the
Register in respect of the share.

Chairman’s casting vote

In the case of an equality of votes, whether on a show of hands or cn a poll, the chairman of
the meeting at which the show of hands takes place or at which the poll is demanded shall not
be entitled to a casting vote in addition to any other vote he may have.

Restriction on voting in particular circumstances

69.1  No member shall, unless the Directors otherwise determine, be entitled in respect of any
share held by him to vote either personally or by proxy at a General Meeting or to
exercise any other right conferred by membership in relation to General Meetings if any
call or other sum presently payable by him to the Company in respect of that share
remains unpaid.

69.2 If at any time the Directors are satisfied that any member, or any other person appearing
to be interested in shares {within the meaning of Part 22 of the Companies Act 2006)
held by such member, has been duly served with a notice under Section 793 of the
Companies Act 2006 and is in default for a period of 14 days in supplying to the
Company the information thereby required or, in purported compliance with such notice,
has made a statement which is false or inadequate in a material particular, then (unless
the Directors in their absolute discretion otherwise determine) in respect of:

(a) the shares comprising the shareholding account in the Register which comprises
or includes the shares in relation to which the default occurred {all or the relevant
number as appropriate of such shares being the “default shares”, which
expression shall include any further shares which are issued in respect of such
shares); and

{b) any other shares held by the member,

the member shall not (for so long as the default continues) nor shall any transferee to whom
any of such shares are transferred (other than pursuant to an approved transfer or pursuant to
Article 69.3(b) below) be entitled to attend or vote either personally or by proxy at a General
Meeting or to exercise any other right conferred by membership in relation to General
Meetings.

69.3 Where the default shares represent 0.25 per cent. or more in nominal value of the
issued shares of their class, any Director or the Secretary may in their absolute
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69.4

69.5

69.6

69.7

discretion by notice (a “direction notice") to such member direct that in respect of the
default shares:

(a) any dividend or part thereof or other money which would otherwise be payable in

respect of the default shares shall be retained by the Company without any liabilily
to pay interest thereon when such dividend or other money is finally paid to the
member and the member shall not be entitled to elect to receive shares in lieu of
dividend; and/or

{b) no transfer of any of the default shares held by such member shall be registered
unless the transfer is an approved transfer or:

(i) the member is not himself in default as regards supplying the infermation
required; and

(i)  the transfer is of part only of the member's holding and, when presented
for registration, is accompanied by a cerificate by the member in a forrmn
satisfactory to the Directors to the efiect that after due and careful
enquiry the member is satisfied that none of the shares the subject of tha
transfer are default shares,

provided that, in the case of shares in uncertificated form, the Directors may only
exercise their discretion not to register a transfer if permitted to do so by the CREST
Regulations.

Any direction notice may treat shares of a member in certificated and uncertificated
form as separate holdings and either apply only to the former or to the latter or maks
different provision for the former and the latter.

Upon the giving of a direction notice its terms shall apply accordingly.

The Company shall send to each other person appearing to be interested in the shares
the subject of any direction notice a copy of the notice, but the failure or omission by the
Company to do so shall not invalidate such notice.

Save as herein provided any direction notice shall have effect in accordance with its
terms for so long as the default in respect of which the direction notice was issued
continues and shall cease to have effect thereafter upon the Directors so determining,
such determination to be made within a period of seven days of the default being duly
remedied with written notice theraof being given forthwith to the member.

Any direction notice shall cease to have effect in relation to any shares which are
transferred by such member by means of an approved transfer or in accordance with
Article 63.3(b).

For the purposes of this Article:

(a) a person shall be treated as appearing to be interested in any shares if the
member holding such shares has been served with a notice under the said
Section 793 and either (i) the member has named such person as being so
interested or (ii} after taking into account the response of the member to the said
notice and any other relevant information, the Company knows or has reasonable
cause to believe that the person in question is or may be interested in the shares;
and

(b} atransfer of shares is an “approved transter” if;
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(i)

(ii)

it is a transfer of shares to an offeror by way or in pursuance of
acceptance of a takeover offer (as defined in Section 974 of the
Companies Act 2006); or

the Directors are satisfied that the transfer is made pursuant to a bona
fide sale of the whole of the beneficial ownership of the shares, the
subject of the transfer, to a party unconnected with the member or with
any person appearing to be interested in such shares including any such
sale made through a recognised investment exchange or through any
other stock exchange outside the United Kingdom on which the
Company's shares are normally traded. For the purposes of this sub-
Article any associate (as that term is defined in Section 435 of the
Insolvency Act 1986) shall be included amongst the persons who are
connected with the member or any person appearing to be interested in
such shares.

69.8 The provisions of this Article are in addition and without prejudice to the provisions of the

Companies Acts.

Voting by guardian

Where in England or elsewhere a guardian, receiver or other person, by whatever name
called, has been appointed by any court claiming jurisdiction in that behalf to exercise powers
with respect to the property or affairs of any member on the ground, however formulated, of
mental disorder, the Directors may in their absolute discretion, upon or subject to production of
such evidence of the appointment as the Directors may require, permit such guardian, receiver
or other person on behalf of such member to vote in person or by proxy at any General
Meeting or to exercise any other right conferred by membership in relation to General

Meetings.

Validity and result of vote

711

71.2

No objection shall be raised as to the admissibility of any vote except at the meeting or
adjourned meeting or poll at which the vote objected to is or may be given or tendered
and every vote not disallowed at such meeting shall be valid for all purposes. Any such
objection shall be referred to the chairman of the meeting whose decision shall be final
and conclusive,

Unless a poll is taken, a declaration by the chairman of the meeting that a resolution has
been carried, or carried unanimously, or by a particular majority, or lost, and an entry to
that effect in the minute bock, shall be conclusive evidence of that fact without proof of
the number or proportion of the votes recorded for or against such resolution.

Shareholding limits

721

Except as a result of a Permitted Acquisition, a person must not acquire Ordinary
Shares or voting control over Ordinary Shares if such acquisition would result in
such person being able to exercise:

30 per cent. or more of the voting rights of Limited without regard to the voting
rights attached to the Limited Special Converting Shares; or
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{ii} 30 per cent. or more of the voting rights of Limited having regard o the votes
capable of being cast on the Limited Special Converting Shares on a Joint
Electorate Action; or

(iii) 30 per cent. or more of the voting rights of the Company without regard to the
voting rights attached to the PLC Special Voting Share; or

{iv) 30 per cent. or more of the voting rights of the Company having regard to the
votes capable of being cast on the PLC Special Voting Share on a Joint
Electorate Action,

(each of the above voting rights thresholds being a “Limit"). In determining whether or
not a person is able to exercise such voting rights there shall be taken into account the
voting rights held or controlled by any persons acting in concert with him. For this
purpose “acting in concert’ has the meaning given in the South African Securities
Regulation Code on Takeovers and Mergers in relation to Limited and the meaning
given in the City Code on Takeovers and Mergers in relation to the Company.

(b) Where any person makes an acquisition other than a Permitted Acquisition, which
triggers any of the Limits:

(i) that person, and any other member acting in concert with that person, (each a
“Defaulting Member”) shall be in breach of these Articles; and

(i) any PLC Ordinary Shares held by such Defaulting Member(s) (or over which
voting control is exercised) which cause the relevant Limit to be equalled or
exceeded shall be designated as “Excess Shares” for the purposes of this
Article 72.

72.2
An acquisition is a Permitted Acquisition if:

(i) the Board consents to the acquisition (provided that such consent shall in no
way affect the application of the South African Securities Regulation Code
and/or the City Code on Takeovers and Mergers to such acquisition); or

(ii) each of (a), (b) and (c) below is satisfied:
(a) the acquisition is under or pursuant to a procedure:

{i} which applies to both the Limited Ordinary Shares and the PLC Ordinary
Shares; or

(i) which is undertaken for both the Limited Ordinary Shares and the PLC
Ordinary Shares at or about the same time;

(b) each such procedure complies with all Applicable Regulation and provisions of the
Constitutions; and

{c) the holders of Limited Ordinary Shares on the one hand and the holders of PLC
Ordinary Shares on the other hand are afforded equivalent treatment in terms of:

(i) the consideration offered for their shares (having regard to the Equalisation
Ratio);

{ii) the information provided to them;
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(iii)

(iv)

(v)

the time to consider the offer or procedure;
the conditions to which the procedure is subject; and

the other terms of the procedure.

72.3 The Company shall, as soon as the Board becomes aware that any of the Limits has
been triggered, notify in writing each Defaulting Member that such event has occurred.

72.4 The following shall apply to Excess Shares.

(a)

(b)

(e)

As soon as reasonably practicable after the Company gives notice to any
Defaulting Members pursuant to Article 72.3, the Company will effect the transfer
of the Excess Shares on behalf of the Defaulting Member to the Excess Shares
Trustee, as trustee of the Excess Shares Trust for which purpose any Director
shall be authorised to execute, as agent for the Defaulting Member, a transfer of
the Excess Shares to the Excess Shares Trustee. The Defaulting Member shall,
immediately after any trigger of any of the Limits (“Trigger Date"), have no rights
whatsoever in such Excess Shares (except as provided in paragraphs (c) and (e)
below) and, pending such transfer, the Excess Shares shall be held by the
Defaulting Member on trust for the Excess Shares Trust,

Any dividends paid or other distributions made on the Excess Shares after the
Trigger Date shall, pending transfer of the Excess Shares to the Excess Shares
Trustee, be received by the Defaulting Member as trustee for the Excess Shares
Trust and shall be paid by or on behalf of the Defaulting Member to the Excess
Shares Trustee as soon as possible after the Company has given notice to the
Defaulting Member(s) under Article 72.3. Any dividends paid or other distributions
made whilst the Excess Shares are held by the Excess Shares Trustee shall be
paid or made to the Excess Shares Trustee as trustee of the Excess Shares Trust.

Save to the extent that such Excess Shares have been sold by the Excess Shares
Trustee pursuant to paragraph (e) below, upon any liquidation, winding-up or
dissolution of the Company a Defaulting Member shall receive for each Excess
Share the amount per share of any distribution made upen such liquidation,
winding-up or dissolution less any costs incurred by the Company or the Excess
Shares Trustee in connection with the transfer or holding of the Excess Shares.

Pending their transfer by the Company on behalf of the Defaulting Member, the
Excess Shares shall have no voting rights whatscever. Whilst the Excess Shares
are held by the Excess Shares Trustee, the Excess Shares Trustee shall have the
power (but shall not be obliged) to vote the Excess Shares.

The Company shall be entitled to direct the Excess Shares Trustee to sell the
Excess Shares to such person or persons as the Company or its agent shall
nominate. If such a sale is made, the designation of such PLC Ordinary Shares as
Excess Shares shall cease. The Company shall also be entitled to direct that the
proceeds of such sale less any costs, duties and commissions incurred in
connection with the sale of the Excess Shares on behalf of the Defaulting Member
to the Excess Shares Trustee or any sale by the Excess Shares Trustee shall be
paid to the Defaulting Member.

72.5 The Board shall have the authority to exercise all rights and powers granted to or vested
in the Board or the Company by this Article 72 or as otherwise are necessary to give
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effect to this Aricle 72 including, without limitation to the foregoing, executing
documents on behalf of a member and appointing advisers and/or agents to procure the
placing of any Excess Shares.

72.6 Any exercise of any power by, and anything done by or on behalf of or on the authority
of, the Company under or pursuant to the provisions of this Article shall (in the absence
of fraud) be final, conclusive and binding on all persons concerned and shall not te
open to challenge, whether as to its validity or otherwise on any ground whatsoever. To
the fullest extent permitted at law, neither the Company nor any of its Directors shall te
liable for any actions taken by the Company pursuant to this Article 72.

Proxies and Corporate Representatives

Proxy need not be a member

A proxy need not be a member of the Company.

Form of proxy

An instrument appointing a proxy shall be in writing in any usual or common form or in any
other form which the Directors may approve and:

{a) in the case of an individual shall be signed by the appointor or his attorney or
authenticated in accordance with Article 144; and

(b) in the case of a corporation shall be either given under its common seal or signed
on its behalf by an attorney or a duly authorised officer or representative of the
corporation or authenticated in accordance with Article 144,

The signature on such instrument need not be witnessed. Where an instrument appointing a
proxy is signed on behalf of the appointor by an attorney, the letter or power of attorney or a
duly certified copy thereof must, failing previous registration with the Company, be lodged with
the instrument of proxy pursuant to the next following Article, failing which the instrument may
be treated as invalid.

Deposit of form of proxy

75.1  An instrument appointing a proxy must be left at such place or one of such places, if
any, as may be specified for that purpose in or by way of note to or in any document
accompanying the notice convening the meeting, or, if no place is so specified, at the
Transfer Office, not less than forty-eight hours {or such shorter period as the Direcicrs
may specify in the notice of a General Meeting) before the time appointed for the
holding of the meeting or adjourned meeting or, in the case of a poll taken otherwise
than at or on the same day as the meeting or adjourned meeting, for the taking of the
poll at which it is to be used, and in default shall not be treated as valid.

75.2 In the case of an appointment of a proxy contained in an electronic communication,
where an address has been specified for the purpose of receiving electronic
communications in

(i) the notice convening the meeting; or
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(ii) in any instrument of proxy sent out by the Company in relation to the meeting;
or

{iii) in any invitation contained in an electronic communication to appoint a proxy
issued by the Company in relation to the meeting;

such appointment must be received at such address not less than forty-eight hours {or
such shorter period as the Directors may specify in the notice of a General Meeting)
before the time for holding the meeting or adjourned meeting at which the person
named in the appointment proposes to vote.

Subject to Article 67, where more than one appointment of a proxy is delivered,
deposited or received in respect of the same shares, that delivered, deposited or
received latest shalt prevail; if it is not clear which was delivered, deposited or received
latest, none shall be valid.

75.3 A proxy received from the holder of the PLC Special Voting Share will be valid if it is
received before the closing of the poll to which it relates.

75.4 Aninstrument appointing a proxy shall, unless the contrary is stated thereon, be valid as
well for any adjournment of the meeting as for the meeting to which it relates. An
instrument appointing a proxy relating to more than one meeling, including any
adjournment thereof, having once been so delivered for the purposes of any meeting,
shall not require again to be delivered for the purposes of any subsequent meeting to
which it relates.

Rights of proxy

An instrument appointing a proxy shall be deemed to include the right to demand or join in
demanding a poll but shall not confer any further right to speak at the mesting, except with the
permission of the chairman of the meeting. The instrument of proxy shall alsc be deemed to
confer authority to vote on any amendment of the resolution put to the meeting for which it is
given as the proxy thinks fit.

Revocation of proxy

A vote cast or demand for a poll made by proxy shall not be invalidated by the previous death
or insanity of the member or by the revocation of the appointment of the proxy or of the
authority under which the appointment was made unless written notice of such death, insanity
or revocation shall have been received by the Company at the Transfer Office at least one
hour before the commencement of the meeting or adjourned meeting or, in the case of a poll
taken otherwise than at or on the same day as the meeting or adjourned meeting, the time
appointed for the taking of the poll at which the vote is cast.

Corporations acting by representatives

Any corporation which is a member of the Company may, by resolution of its directors or other
governing body, authorise such person as it thinks fit to act as its representative at any
General Meeting. The person so authorised shall be entitled to exercise the same powers on
behalf of such corporation as the corporation could exercise if it were an individual member of
the Company, save that a Director, the Secretary or other person authorised for the purpose by
the Secretary may require such person to produce a certified copy of the resolution of
authorisation or other authority before permitting him to exercise his powers. Such corporation
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shall for the purposes of these Articles be deemed to be present in person at any such meeting
if a person so authorised is present thereat.

Directors

Number of Directors

Subject as hereinafter provided the Directors shall not be less than four nor more than twenty
in number. The Company may by Special Resolution from time to time vary the minimum
number and/or maximum number of Directors.

Share qualification

A Director shall not be required to hold any shares in the capital of the Company by way of
qualification. A Director who is not a member of the Company shall nevertheless be entitled to
attend and speak at General Meetings and at any separate meeting of the holders of any class
of shares in the Company.

Directors’ fees

81.1 The ordinary remuneration of the Directors shall from time to time be determined by a
disinterested quorum of Directors except that such remuneration, for both executive and
non-executive Directors, shall not exceed £2,000,000 per annum in aggregate or such
higher amount as may from time to time be determined by Ordinary Resclution of the
Company and shall, unless such resolution otherwise provides, be divisible among the
Directors as they may agree, or, failing agreement, equally, except that any Director who
shall hold office for part only of the period in respect of which such remuneration is
payable shall be entitled only to rank in such division for a proportion of remuneration
related to the period during which he has held office. Any fee payable under this Article
shall be distinct from any remuneration or other amounts payable to a Director under
other provisions of these Articles or payable by Limited under articles 8O to 84 of its
Memorandum and Articles.

Office of Directors

A Director may be employed by or hold any office of profit under the Company or under any
subsidiary or holding company in conjunction with the office of director.

Other remuneration of Directors

Any Director who holds any executive office with the Company or Limited, including, for this
purpose, the office of Joint Chairman or Deputy Chairman whether or not such office is held in
an executive capacity, or who serves on any committee of the Board, or who otherwise
performs services in relation to the business of the Combined Group which are outside the
scope of the ordinary duties of a Director, may be paid such extra remuneration by way of
salary, commission, participation of profits or otherwise or may receive such other benefits in
addition to any remuneration provided for by or pursuant to any provision of these Articles,
including, without limitation, costs associated with residing overseas, as a disinterested
quorum of Directors may reasonably determine.
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Directors’ expenses

The Directors may repay to any Director all such reasonable expenses as he may incur in
attending and returning from meetings of the Board, meetings of any committees appointed
pursuant to Article 106 or General Meetings or otherwise in connection with the business of the
Company or Limited. A Director may alsc be paid out of the funds of the Company all
expenses incurred by him in obtaining professional advice in connection with the affairs of the
Company or the discharge of his duties as a Director.

Directors’ pensions and other benefits

The Directors shall have power to pay and agree to pay gratuities, pensions or other
retirement, superannuation, death or disability benefits to, or to any person in respect of, any
person who is or has been at any time a director of the Company or of any company which is
or was a Subsidiary or Associated Company of any of the predecessors in business of the
Company or any Subsidiary or Associated Company and for the purpose of providing any such
gratuities, pensions or other benefits to contribute to any scheme or fund or to pay premiums.

Appointment of executive Directors

86.1 The Directors may from time to time appoint one or more of their body to be the holder
of any executive office (including, where considered appropriate, the office of Joint
Chairman, Chief Executive Officer or Deputy Chairman) on such terms and for such
period as they may, subject to the provisions of the Statutes, determine and, without
prejudice to the terms of any contract entered into in any particular case, may at any
time revoke or vary the terms of any such appointment.

86.2 The appointment of any Director to the office of Joint Chairman, Chief Executive Officer
or Deputy Chairman or Managing or Joint Managing or Deputy or Assistant Managing
Director shall automatically determine if he ceases to be a Director but without prejudice
to any claim for damages for breach of any contract of service between him and the
Company.

86.3 The appointment of any Director to any other executive office shall not automatically
determine if he ceases from any cause to be a Director, unless the contract or resolution
under which he holds office shall expressly state otherwise, in which event such
determination shall be without prejudice to any claim for damages for breach of any
contract of service between him and the Company.

86.4 The remuneration of any Director appointed to any executive office shall be fixed by a
disinterested quorum of Directors and may be by way of salary, commission,
participation in profits or otherwise and either in addition to or inclusive of his
remuneration as a Director.

Powers of executive Directors

The Directors may entrust to and confer upon any Director holding any executive office any of
the powers exercisable by them as Directors upon such terms and conditions and with such
restrictions as they think fit, and either collaterally with or to the exclusion of their own powers,
and may from time to time revoke, withdraw, alter or vary alt or any of such powers.
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Appointment and Retirement of Directors

Age limit

Any provision of the Statutes which, subject to the provisions of these Articles, would have the
effect of rendering any person ineligible for appointment or election as a Director or liable to
vacate office as a Director on account of his having reached any specified age or of requiring
special notice or any other special formality in connection with the appointment or election of
any Director over a specified age, shall not apply to the Company.

Retirement at Annual General Meetings

89.1 At each Annual General Meeting held in each year one-third of the Directors, or if their
number is not a multiple of three then the number nearest to, but not less than, one-
third, shall retire from office. Subject to the Statutes and to the provisions of these
Articles, the directors to retire by rotation shall include, so far as necessary to obtain the
number required, any director who wishes to retire and not to offer himself for ra-
election. Any further directors so to retire shall be those of the other directors subject to
retirement by rotation who have been longest in office since their last election or rs-
election or, if later, deemed election or re-election and so that as between persons who
became or were last re-elected directors on the same day those to retire shall, unless
they otherwise agree among themselves, be determined by lot. In casting the lot, the
provision that a Director must also be a Director of Limited and the corresponding
provision of the Limited Memorandum and Articles shall be observed. A retiring Director
shall be eligible for re-election. The directors to retire on each occasion, both as to
number and identity, shall be determined by the composition of the board at the date of
the notice convening the Annual General Meeting. No Director shall be required to retire
or be relieved from retiring or be retired by reason of any change in he number or
identity of the directors after the date of the notice but before the close of the meeting.

89.2 Each Director (other than a Joint Chairman) and any director holding an executive
office) shall retire at each Annual General Meeting following the ninth anniversary of the
date on which he was elected by the Company.

89.3 A Director who retires at any Annual General Meeting shall be eligible for re-election
unless the Directors otherwise determine not later than the date of the notice of such
Meeting.

89.4 A Director may at any Annual General Meeting retire from office and stand for re-
election.

Re-election of retiring Director

The Company at the meeting at which a Director retires under any provision of these Articlas
may by Crdinary Resolution fill the office being vacated by electing thereto the retiring Direclor
or some other person eligible for election. In the absence of such a resolution the retiring
Director shall nevertheless be deemed to have been re-elected except in any of the following
cases:

(@ where at such meeting a resclution for the re-election of such Director is put to the
meeting and lost, or it is expressly resolved not to fill the office being vacated;
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(b) where such Director has given notice in writing to the Company that he is unwilling
to be re-elected; or

(c) where a resolution to elect such Director is void by reason of contravention of the
next following Article; or

(d) where such Director has attained any retiring age applicable to him as Director.

The retirement shall not have effect until the conclusion of the meeting except where a
resolution is passed to elect some other person in the place of the retiring Director or a
resolution for his re-election is put to the meeting and lost and accordingly a retiring Director
who is re-elected or deemed to have been re-elected will continue in office without a break.

Election of two or more Directors

A resolution for the election of two or more persons as Directors by a single resolution shall not
be moved at any General Meeting unless a resolution that it shall be so moved has first been
agreed to by the meeting without any vote being given against it; and any resolution moved in
contravention of this provision shall be void.

Nomination of Director for election

92.1 No person other than a Director retiring at the meeting shall be eligible for election as a
Director at any General Meeting unless there shall have been lodged at the Office:

{a) notice in writing signed or authenticated in accordance with Article 144 by a member,
other than the person to be proposed, duly qualified to attend and vote at the meeting or
a Director for which such notice is given of his intention to propose such person for
election; and

(b) notice in writing (or sufficiently authenticated to the satisfaction of the Directors) signed
by the person to be proposed of his willingness to be elected as a Director of the
Company and a director of Limited.

The Directors shall nominate for election as a Director at a General Meeting of the
Company any persen duly nominated for election at the Parallel General Meeting of
Limited.

92.2 The notice required under Article 92.1 must be lodged not less than seven Business
Days and not more than 28 Business Days, inclusive of the date on which notice is
given, betore the earlier of the date appointed for the meeting and the date appointed for
the Parallel General Meeting of Limited.

Election or appointment of additional Director

The Company may by Ordinary Resolution approved in accordance with Article 65 elect, and
without prejudice thereto the Directors shall have power at any time to appoint, any person to
be a Director either to fill a casual vacancy or as an additional Director, but so that: {i} the total
number of Directors shall not thereby exceed the maximum number fixed by or in accordance
with these Adticles and (ii) the appointment shall not take effect before such Director has been
duly appointed as a director of Limited. Any person so appointed by the Directors shall hold
office only until the next Annual General Meeting and shall then be eligible for election.
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94 Vacation of office

The office of a Director shall be vacated in any of the following events, namely:

(a)

(b)

{c)

(d)

(e)

(f)

(h)

if he shall become prohibited or disqualified by Applicable Regulation from actirg
as a Director;

if he shall resign by notice in writing to the Company and any such notice shall
also have effect as the resignation of such person as a director of Limited;

if he:

(i) shall have a bankruptcy order made against him or shall compeund with
his creditors generally or shall apply to the court for an interim order
under Section 253 of the Insolvency Act 1986 in connection with a
voluntary arrangement under that Act; or

(i) becomes insolvent, or assigns his estate for the benefit of his creditors or
suspends payment or files a petition for the liquidation of his aHairs, or
compounds with his creditors;

it in the United Kingdom or elsewhere an order shall be made by any court
claiming jurisdiction in that behalf on the ground, however formulated, of menial
disorder for his detention or for the appointment of a guardian or for the
appointment of a receiver or other person, by whatever name called, to exercise
powers with respect to his property or affairs;

if he shall be absent from meetings of the Directors for six consecutive months
without leave and the Directors shall resolve that his office be vacated;

if a notice in writing is served upon him, signed by not less than three-quarters of
the Directors for the time being, to the effect that his office as Director shall on
receipt of such notice ipso facto be vacated, but so that if he holds an appeintment
to an executive office which thereby automatically determines such removal shall
be deemed an act of the Company and shall have effect without prejudice to any
claim for damages for breach of any contract of service between him and the
Company, such notice may consist of several documents in the like form each
signed by one or more Directors;

in the case of a director other than a Joint Chairman and any director holding an
executive office, if the Directors shall resolve to require him to resign in
accordance with paragraph (b) above and within 30 days of being given notice of
such resolution, he shall fail to do so but so that such removal shall be deemed an
act of the Company and shall have effect without prejudice to any claim for
damages for breach of any contract between him and the Company; or

if he shall cease to be a director of Limited.

The office of a Director who is an employee of any member of the Group shall be vacated if
such Director ceases to be employed within the Group provided that the person concerned
shall be eligible for re-appointment or re-election as a Director.

95 Removal of Director

Subject to Aricles 64 and 65, the Company may, in accordance with and subject to ihe
provisions of the Statutes, by Ordinary Resolution of which special notice has been given

A07224799/2.3/31 May 2007

52




96

97

remove any Director from office, notwithstanding any provision of these Articles or of any
agreement between the Company and such Director, but without prejudice to any claim he
may have for damages for breach of any such agreement, and elect another person in place of
a Director so removed from office, provided that such person is also elected as a directer of
Limited at the same time, and any person so elected shall be treated for the purpose of
determining the time at which he is to retire by rotation as if he had become a Director on the
day on which the Director in whose place he is elected was last elected a Director. In default of
such election the vacancy arising upon the removal of a Director from office may be filled as a
casual vacancy.

Meetings and Proceedings of Directors

Convening of meetings of Directors

96.1 Subject to the provisions of these Ardicles, the Directors may meet together for the
despatch of business, adjourn and otherwise regulate their proceedings as they think fit.
At any time any Director may, and the Secretary at the request of a Director shall,
summon a meeting of the Directors. Notice of a meeting of the Directors shall be
deemed to be properly given to a Director it it is given to him persconally or by word of
mouth or sent in writing or a similar way to him at his last known address or facsimile
number or any other address or facsimile number given by him to the Company for this
purpose, and each Director shall, on appointment, be taken to have agreed to the giving
of notices in any such manner. A director absent or intending to be absent from both the
United Kingdom and South Africa may request the Directors that notices of meetings of
the Directors shall during his absence be sent in writing or in a similar way to him at an
address or facsimile number given by him to the Company for this purpose but if no
such request is made it shall not be necessary {o give natice of a meeting of Directors to
any Director for the time being absent from both the United Kingdom and South Africa.
Any Director may waive notice of any meeting and any such waiver may be retroactive.

96.2 Telephone board meetings

The Directors, and any committee of the Directors, shall be deemed to meet together
if, being in separate locations, they are nonetheless linked by conference telephone or
other communication equipment which allows those participating to hear and speak to
each other. A quorum is deemed to be present if those conditions are satisfied in
respect of at least the number of Directors required to form a quorum. A temporary
break in the telephone link will not invalidate the meeting. Such a meeting shall be
deemed to take place where the chairman of the meeting then is. The word “meeting”
in these Articles shall be construed accordingly.

96.3 A Director who is unable to attend any meeting of the Directors may authorise any other
Director to vote for him at that meeting and in that event the Director so authorised shall
at such meeting have a vote for each absent Director by whom he is so authorised in
addition to his own vote. Any such authority must be in writing or by cable, facsimile or
telex message delivered to or lodged with the Secretary prior to cr at the meeting.

Quorum

The quorum necessary for the transaction of business of the Directors may be fixed from time
to time by the Directors and unless so fixed at any other number shall be two unless otherwise
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determined by the Board. A meeting of the Directors at which a quorum is present shall be
competent to exercise all powers and discretions for the time being exercisable by the
Directors. Any Director who ceases to be a Director at a board meeting may continue to be
present and to act as a Director and be counted in the quorum until the termination of the
board meeting if no Director objects.

Chairman

98.1 The Directors may elect from their number Joint Chairmen and a Deputy Chairman, or
two or more Deputy Chairmen, and determine the period for which each is to hold office.
The Directors may also remove any of them from such office. If neither Joint Chairmen
nor a Deputy Chairman shall have been appointed or if at any meseting of the Directors,
neither Joint Chairmen nor a Deputy Chairman shall be present within five minutes after
the time appointed for holding the meeting, the Directors present may choose one of
their number to be chairman of the meeting.

98.2 If at any time there is more than one Deputy Chairman the right in the absence of either
Joint Chairman to preside at a meeting of the Directors or of the Company shall be
determined as between the Deputy Chairmen present, if more than one, by seniority in
length of appointment or otherwise as resolved by the Directors.

Casting vote

Questions arising at any meeting of the Directors shall be determined by a majority of votes. In
the case of an equality of votes, the chairman of the meeting shall not have a second or
casting vote,

Number of Directors below minimum

The continuing Directors may act notwithstanding any vacancies in their number, but if and so
long as the number of Directors is reduced below the minimum number fixed by or in
accordance with these Artictes the continuing Directors may act only for the purpose of filling
such vacancies or of summoning General Meetings, but not for any other purpose. If there be
no Directors or Director able or willing to act, then any two members may summon a General
Meeting for the purpose of appointing Directors.

Written resolutions

A resolution in writing of all the Directors (being not less in number than a quorum for meetings
of the Directors) shall be as valid and effectual as a resolution duly passed at a meeting or the
Directors and may consist of several documents in the same or similar form.

Validity of proceedings

All acts done by any meeting of Directors, or of any committee or sub-committee of the
Directors, or by any perscn acting as a Director or as a member of any such committee or sub-
committee, shall as regards all persons dealing in good faith with the Company,
notwithstanding that there was some defect in the appointment cf any of the persons acting as
aforesaid, or that any such persons were disqualified or had vacated office, or were not entitled
to vote, be as valid as if every such person had been duly appointed and was qualified ard
had continued to be a Director or member of the committee or sub-committee and had been
entitled to vote,
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Directors’ Interests

103 Directors may have interests

Subject to the provisions of the Statutes, and provided that he has disclosed to the Directors
the nature and extent of any interest of his, a Director notwithstanding his office:

{(a) may be a party to, or otherwise interested in, any contract, transaction or
arrangement with the Company or Limited or in which the Company or Limited is
otherwise interested;

(b) may be a director or other officer of, or employed by, or a party to any contract,
transaction or arrangement with, or otherwise interested in, any body corporate
promoted by the Company or Limited in which the Company or Limited is
otherwise interested provided that a Director may not accept such office or
employment, enter into any such contract, transaction, arrangement or take such
interest or receive remuneration in relation to any of the foregeing without the prior
approval of a disinterested queorum of Directors;

(c) may, or any firm of which he is a partner, employee or member may, act in a
professional capacity for the Company or Limited, cther than as Auditor, and be
remunerated therefor provided that any appointment so to act and the
remuneration for such appointment shall require the prior approval of a
disinterested querum of Directors; and

(d) shall not, save as otherwise agreed by him, be accountable to the Company for
any benefit which he derives from any such contract, transaction or arrangement
or from any such office or employment or from any interest in any such body
corporate or for such remuneration and no such contract, transaction or
arrangement shall be liable to be avoided on the grounds of any such interest or
benefit.

104 Restrictions on voting

104.1 Save as herein provided, a Director shall not vote in respect of any contract, transaction
or arrangement or any other proposal whatsoever in which he has any material interest
otherwise than by virtue of interests in shares or debentures or other securities of, or
otherwise in or through, the Company. A Director shall not be counted in the quorum at a
meeting in relation to any resolution on which he is not entitled to vote.

104.2 Subject to the provisions of the Statutes, a Director shall, in the absence of some other
material interest than is indicated below, be entitled to vote, and be counted in the
quorum, in respect of any resolution concerning any of the following matters, namely:

(a) the giving of any security, guarantee or indemnity in respect of (i) money lent or
obligations incurred by him or by any cther person at the request of or for the
benefit of the Company or any of its Subsidiary Undertakings or (ii) a debt or other
obligation of the Company or any of its Subsidiary Undertakings for which he
himself has assumed responsibility, in whole or in part and whether alone or jcintly
with others, under a guarantee or indemnity or by the giving of security;

{b) any proposal concerning an offer of shares or debentures or cther securities of or
by the Company or any of its Subsidiary Undertakings in which offer he is or may
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be entitled to participate as a holder of securities or in the underwriting or sub-
underwriting of which he is to participate;

(¢) any proposal concerning any other body corporate in which he is interested,
directly or indirectly and whether as an officer or shareholder, creditor or
otherwise, provided that he, together with persons connected with him within the
meaning of the Companies Acts, does not have an interest (as that term is used in
Part 22 of the Companies Act 2008) in one per cent or more of either the issued
equity share capital of any class of such body corporate, or of any third company
through which his interest is derived, or of the voting rights available to members
of the relevant body corporate, any such interest being deemed for the purpose of
this Article to be a material interest in all circumstances,;

(d) any proposal relating to an arrangement for the benefit of the employees of the
Company or any of its Subsidiary Undertakings which does not award him any
privilege or benefit not generally awarded to the employees to whom such
arrangement relates; and

(e) any proposal concerning (i) insurance which the Company proposes to maintain or
purchase for the benefit of Directors or for the benefit of persons who include
Directors, or (i) indemnities in favour of Directors, or (ii) the funding of
expenditure by one or more Directors on defending proceedings against him or
them, or (iv) doing anything to enable such Director or Directors to avoid incurring
such expenditure.

104.3 Where proposals are under consideration concerning the appeintment, including without
limitation fixing or varying the terms of appointment, of two or more Directors to offices
or employments with the Company or any body corporate in which the Company is
interested, the proposals may be divided and considered in relation to each Director
separately and in such case each of the Directors concerned, if not debarred from voting
under this Article, shall be entitled to vote, and be counted in the quorum, in respect of
each resolution except that concerning his own appointment.

104.4 If a question arises at any time as to the materiality of a Director’s interest or as to his
entitlement to vote and such gquestion is not resolved by his voluntarily agreeing to
abstain from voting, such question shall be referred to the chairman of the meeting and
his ruling in relation to any Director other than himself shall be final and conclusive
except in a case where the nature or extent of the interest of such Director has not been
fairly disclosed. If any such question arises in respect of the chairman of the meeting, it
shall be decided by resolution of the Directors, on which the chairman shall not vote,
and such resolution will be final and conclusive except in a case where the nature and
extent of the interests of the chairman have not been fairly disclosed.

104.5 Despite having an interest in any contract or arrangement a Director may participate in
the execution of any document evidencing or connected with the contract or
arrangement whether by signing or otherwise.

105 Directors’ interests - general
For the purposes of the two preceding Articles:

{a) a general notice given to the Directors that a Director is to be regarded as having
an interest of the nature and extent specified in the notice in any contract,

AQ7224799/2.3/31 May 2007
56



106

107

108

transaction or arrangement in which a specified person or class of persons is
interested shall be deemed to be a disclosure that the Director has an interest in
any such contract, transaction or arrangement of the nature and extent so
specified;

{b) an interest of a person who is connected (as such expression is defined in the
Companies Acts) with a Director shall be treated as an interest of the Director; and

(c) an interest, whether of his or of such a connected person, of which a Director has
no knowledge and of which it is unreasonable to expect him to have knowledge
shall not be treated as an interest of his; and

(d) in the case of an alternate director, an interest of his appeinter shall be treated as
an interest of the alternate in addition to any interest which the alternate otherwise
has.

Committees of the Directors

Appointment and constitution of committees

The Directors may delegate any of their powers or discretions, including, without prejudice to
the generality of the foregoing, all powers and discretions whose exercise involves ar may
involve the payment of remuneration to or the conferring of any other benefit on all or any of
the Directors, to committees. Any such committee shall, unless the Directors otherwise
resolve, have power to sub-delegate to sub-committees any of the powers or discretions
delegated to it. Any such committee or sub-committee shall consist of one or more Directors
and, if thought fit, cne or more other named person or persons to be co-opted as hereinafter
provided (with the exception of the share schemes sub-committee which may consist of two
non-Directors). Insofar as any such power or discretion is delegated to a committee or sub-
committee, any reference in these Articles to the exercise by the Directars of the power or
discretion so delegated shall be read and construed as if it were a reference to the exercise
thereof by such committee or sub-committes. Any committee or sub-committee so formed shall
in the exercise of the powers so delegated conform to any regulations which may from time to
time be imposed by the Directors. Any such regulations may provide for or authorise the co-
option to the committee or sub-committee of persons other than Directors and may provide for
members who are not Directors to have voting rights as members of the committee or sub-
committee.

Proceedings of committee meetings

The meetings and proceedings of any such committee or sub-committee consisting of two or
more persons shall be governed mutatis mutandis by the provisions of these Articles regulating
the meetings and proceedings of the Directors, so far as the same are not superseded by any
reguiations made by the Directors under the last preceding Article.

Powers of Directors

General powers

The business and affairs of the Company shall be managed by the Directors, who may
exercise all such powers of the Company as are not by the Statutes or by these Articles
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required to be exercised by the Company in General Meeting subject nevertheless to any
regulations of the Memorandum and these Articles, to the provisicns of the Statutes and to
such regulations as may be prescribed by Ordinary Resolution or Special Resolution of the
Company, but no alteration of the Memorandum or Articles and no regulation so made by the
Company shall invalidate any prior act of the Directors which would have been valid if such
aiteration or regulation had not been made. The general powers given by this Article shall not
be limited or restricted by any special authority or power given to the Directors by any other
Article.

109 Powers and obligations in relation to the DLC Agreements

The Company having entered into the DLC Agreements, from the Effective Time, the Directors
are authorised and directed, subject to Applicable Regulation, to carry into effect the provisions
of the DLC Agreements and any further or other agreements or arrangements contemptated by
or relating to such agreements and nathing done by any Director in good faith pursuant to such
authority and obligations (the “DLC Obligations”} shall constitute a breach of the fiduciary
duties of such Director to the Company or to the members of the Company. In particular, but
without prejudice to the generality of the foregoing the Directors may, from the Effective Time,
in addition to their duties to the Company have regard to the interests of Limited and both the
holders of PLC Ordinary Shares and Limited Ordinary Shares as if the Company and Limited
were a single unified entity and for that purpose the Directors shall, from the Effective Time, in
exercising their powers take into account the interests of the holders of Limited Ordinary
Shares.

In the absence of fraud or negligence, neither the Company nor any member(s) shall have the
right to bring any proceedings or claims against any Director(s) which arise out of or in
connection with anything done in good faith by any Director(s) or the Board pursuant o the
DLC Obligations.

110 Local or divisional boards

110.1 The Directors may establish any local or divisional boards or agencies for managing ary
of the affairs of the Company, either in the United Kingdom or elsewhere.

110.2 The Directors may:

{i) appoint any persons to be members of such local or divisional boards, or any
managers or agents; and may fix their remuneration;

(ii) delegate to any local or divisional board, manager or agent any of the powers,
authorities and discretions vested in or exercisable by the Directors, with power
to sub-delegate; and

{iii) authorise the members of any local or divisional boards, or any of them, to fill
any vacancies therein, and to act notwithstanding vacancies, and

any such appointment or delegation may be made upen such terms and subject fo
such conditions as the Directors may think fit, and the Directors may remove any
person so appointed, and may annul or vary any such delegation, but no perscn
dealing in good faith and without notice of any such annulment or variation shall te
affected thereby.
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111 Appointment of attorney

The Directors may from time to time and at any time appoint any company, firm or person or
any fluctuating body of persons, whether nominated directly or indirecily by the Directors, to be
the attorney or attorneys of the Company for such purposes and with such powers, authorities
and discretions, not exceeding those vested in or exercisable by the Directors under these
Articles, and for such period and subject to such conditions as they may think fit, and any such
appointment may contain such provisions for the protection and convenience of persens
dealing with any such attorney as the Directors may think fit, and may also authorise any such
attorney to sub-delegate all or any of the powers, authorities and discretions vested in him.

112 President

The Directors may from time to time elect a President of the Company and may determine the
period for which he shall held office. Such President may be either honorary or paid such
remuneration as the Directors in their discretion shall think fit, and need not be a Director but
shall, if not a Director, be entitled to receive notice of and attend and speak, but not to vote, at
all meetings of the Beoard of Directors.

113 Signature on cheques etc.

All cheques, promissory notes, drafts, bills of exchange, and other negotiable or transferable
instruments, and all receipts for moneys paid to the Company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be, in such manner as the
Directors shall from time to time by resolution determine.

114 Borrowing powers

114.1 Subject to the provisions of the Statutes, the Directors may exercise all the powers of
the Company to borrow money, to indemnify, to guarantes, to mortgage or charge its
undertaking, property, assets (present and future) and uncalled capital or any part or
parts thereof and to issue any debentures {(whether secured, unsecured or subordinated
and whether convertible into shares of any class) and other securities, whether outright
or as collateral security for any debt, liability or obligation of the Company or of any third
party.

114.2 The Directors shall restrict the borrowings of the Company and exercise all voting and
other rights, powers of control or rights of influence exercisable by the Company in
relation to its Subsidiary Undertakings (if any) so as to secure (so far, as regards
Subsidiary Undertakings, as by such exercise they can secure) that the aggregate
amount for the time being remaining outstanding of all moneys borrowed by the Group
and for the time being owing to persons outside the Group less the aggregate amount of
Current Asset Investments shall not at any time without the previous sanction of an
Ordinary Resolution of the Company exceed (i) before the date of the Annual General
Meeting in 2008, the sum of €4 billion and (ii) thereafter an amount equal to two and a
half times the Adjusted Capital and Reserves.

114.3 For the purpose of this Article:

114.3.1 the “Group” means the Company and Subsidiary Undertakings for the time being;
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114.3.2 the "relevant balance sheet” means at any time the latest audited consolidated balancs
sheet dealing with the state of affairs of the Company and (with or without exceptions)
its Subsidiary Undertakings;

114.3.3 the “Adjusted Capital and Reserves” shall mean at any material time a sum equal to
the aggregate, as shown by the relevant balance sheet, of the amount paid up on the
issued or allotted share capital of the Company and the amount standing to the credit
of the reserves (including the profit and loss account and any share premium account
or capital redemption reserve) of the Company and its Subsidiary Undertakings
included in the consolidation in the relevant balance sheet but after:

(i)

(ii)

(iii)

(iv)

(vi)

(vii)

deducting therefrom any debit balance on profit and loss account or an
any other reserve;

excluding any amount included in such reserves but set aside for
taxation (including deferred taxation) less any sums properly added
back in respect of any such amount;

making such adjustments as may be appropriate in respect of any
variation in the amount of such paid up share capital and/or any such
reserves (other than profit and loss account) subsequent to the date »f
the relevant balance sheet and so that for this purpose if any issue or
proposed issue of shares by the Company for cash has been
underwritten then such shares shall be deemed to have been issued
and the amount {including any premium} of the subscription moneys
payable in respect thereof (not being moneys payable later than six
months after the date of allotment) shall to the extent so underwritten
be deerned to have been paid up on the date when the issue of such
shares was underwritten (or, if such underwriting was conditional, on
the date when it beacame unconditional);

making such adjustments as may be appropriate in respect of any
distribution declared, recommended or made by the Company or its
Subsidiary Undertakings (to the extent not attributable directly or
indirectly to the Company) out of profits earned up to and including the
date of the relevant balance sheet to the extent that such distribution is
not provided for in such balance sheet;

making such adjustments as may be appropriate in respect of any
variation in the interests of the Company in its Subsidiary Undertakings
(including a variation whereby an undertaking becomes or ceases to be
a subsidiary undertaking} since the date of the relevant balance sheei;

if the calculation is required for the purposes of or in connection with a
transaction under or in connection with which any undertaking is to
become or cease to be a Subsidiary Undertaking of the Company,
making all such adjustments as would be appropriate if such
transaction had been carried into effect;

excluding minority interests in Subsidiary Undertakings to the extent not
already excluded;

114.3.4 “moneys borrowed" shall be deemed to include (to the extent that the same would
not otherwise fall to be taken into account):
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(i)

(i)

(iii)

{iv)

(viif)

the amount of all debentures allotted or issued (whether or not for cash)
by any member of the Group which are not for the time being beneficially
owned by a company within the Group;

the outstanding amount of acceptances (not being acceptances of trade
bills in respect of the purchase or sale of goods in the ordinary course
of trading) by any member of the Group or by any bank or accepting
house under any acceptance credit opened on behalf of and in favour
of any member of the Group;

the nominal amount of any allotted or issued and paid up share capital
(other than equity share capital) of any Subsidiary Undertaking which is
a body corporate of the Company not for the time being beneficially
owned by other members of the Group;

the amount of any other allotted or issued and paid up share capital
and of any other debentures or other borrowed moneys (not being
shares or debentures which or borrowed moneys the indebtedness in
respect of which is for the time being beneficially owned within the
Group) the redemption or repayment whereof is guaranteed (or is the
subject of an indemnity granted) by any member of the Group or which
any member of the Group may be required to purchase;

the minority proportion of moneys borrowed and owing to a partly-
owned Subsidiary Undertaking by another member of the Group;

the aggregate amount owing by any member of the Group under
finance leases (as determined in accordance with any then current
International Financial Reporting Standards),

the principal amount of any book debts of any member of the Group
which have been sold or agreed to be sold, to the extent that any
member of the Group is for the time being liable to indemnify or
reimburse the purchaser in respect of any non-payment in respect of
such book debts,;

any part of the purchase price of any movable or immovable assets
acquired by any member of the Group, the payment of which is
deferred beyond the date of completion of the conveyance, assignment
or transfer of the legal estate to such assets or, if no such conveyance,
assignment or transfer is to take place within six months after the date
on which the contract for such purchase is entered into or (if later)
becomes unconditional, beyond that date;

but shall be deemed not to include:

(ix)

moneys borrowed by any member of the Group for the purpose of
repaying, redeeming or purchasing (with or without premium) in whole
or in part any other borrowed moneys falling to be taken into account
and intended to be applied for such purpose within six months after the
borrowing thereof pending the application for such purpose or, if earlier,
the end of such period;
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(x)

(xi)

any amounts borrowed by any member of the Group freom bankers cr
others for the purpose of financing any contract up to an amount nct
exceeding that part of the price receivable under such contract which is
guaranteed or insured by the Export Credits Guarantee Department or
other like institution carrying on a similar business;

the minority proportion of moneys borrowed by a partly-owned
Subsidiary Undertaking and not owing to another member of the Group;

and so that:

(xii)

(xiii)

no amount shall be taken into account more than once in the sama
calculation but subject thereto (i} to (xi} above shall be read
cumulatively; and

in determining the amount of any debentures or other money:s
borrowed or of any share capital for the purpose of this paragraph
114.3.4 there shall be taken intc account the nominal or principal
amount thereof {or, in the case of partly-paid debentures or shares, the
amount for the time being paid up thereon) together with any fixed or
minimum premium payable on final redemption or repayment Provided
that if moneys are borrowed or shares are issued on terms that they
may be repayable or redeemable {(or that any member of the Group
may be required to purchase them) earlier than their final maturity date
(whether by exercise of an cption on the part of the issuer or the
creditor {or a trustee for the creditor) or the shareholder, by reason of a
default or for any other reason) at a premium or discount to their
nominal or principal amount then there shall be taken into account the
amount (or the greater or greatest of two or more alternative amounts)
which would, if those circumstances occurred, be payable on such
repayment or, redemption or purchase at the date as at which the
calculation is being made;

114.3.5 in relation to a partly-owned Subsidiary Undentaking the “minority proportion” is a
proportion equal to the proportion of its issued equity share capital which is not
attributable to the Company;

114.3.6 “Current Asset Investments” means the aggregate of:

{i) cash in hand of the Group;

(i) sums standing to the credit of any current or other account of any member of
the Group with banks in the United Kingdom or elsewhere to the extent that
remittance of the same to the United Kingdom is not prohibited by any law,
regulation, treaty or official directive or, where remittance of the same to the
United Kingdom is so prohibited, to the extent that the same may be set off
against or act as security for any moneys borrowed by such member;

{iii) the amount of such assets as would be included in “Current Assets -
Investments” in a consolidated balance sheet of the Group prepared as at the
date of the relevant calculation in accordance with the principles used in the
preparation of the relevant balance sheet;

less:
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{iv) in the case of a partly-owned Subsidiary Undertaking, a proportion thereof
equal to the minority proportion; and

{v) an amount equal to any amount excluded from paragraph 114.3.4 by virtue of
sub-paragraph 114.3.4(ix).

114.4 For the purposes of the foregoing paragraphs borrowed moneys expressed in or
calculated by reference to a currency other than sterling shall be converted into sterling
at the relevant rate of exchange used for the purposes of the relevant balance sheet
save that moneys borrowed (or first brought into account for the purposes of this Adticle)
since the date of such balance sheet shall be converted at the rate of exchange or
approximate rate of exchange (determined on such basis as the Auditors may determine
or approve) ruling on the date on which such moneys are borrowed (or first taken into
account as aforesaid): provided that in the case of any bank overdraft or other
borrowing of a fluctuating amount (together herein described as an “Overdraft
Account”) the following further provisions shall apply:

114.4.1 if the amount outstanding on an Overdraft Account on a date as at which a calculation
is being made for the purpose of the foregoing limit is not more than the amount
outstanding on such Overdraft Account at the date of the relevant balance sheet, the
whole of such amount shall be converted at the rate of exchange used tor the purpose
of such balance sheet;

114.4.2 if the amount outstanding on an Overdraft Account on a date as at which the
calculation is being made for such purpose exceeds the amount which was
cutstanding on the same Overdraft Account at the date of the relevant balance sheet
(or if the latter amount is nil), an amount equal to the excess shall be converted at the
rate of exchange or approximate rate of exchange (determined on such basis as the
Auditors may determine or approve} on the last Business Day preceding the date as on
which the calculation is being made for such purpose and the balance shall be
converted at the rate of exchange used for the purpose of the said balance sheet.

114.5 The determination of the Auditors as to the amount of the Adjusted Capital and
Reserves at any time shall be conclusive and binding on all concerned and for the
purposes of their computation the Auditors may at their discretion make such further or
other adjustments {if any) as they think fit. Neventheless the Directors may act in
reliance on a bona fide estimate of the amount of the Adjusted Capital and Reserves at
any time and if in consequence the limit hereinbefore contained is inadvertently
exceeded an amount of borrowed moneys equal to the excess may be disregarded until
the expiration of three months after the date on which by reason of a determination of
the Auditors or otherwise the Directors became aware that such a situation has or may
have arisen.

114.6 No person dealing with the Company or any of its Subsidiary Undertakings shall be
concerned to see or enquire whether the said limit is observed and no debt incurred or
security given in excess of such {imit shall be invalid cr ineffectual unless the lender or
the recipient of the security had, at the time when the debt was incurred or security
given, express notice that the said limit had been or would thereby be exceeded.

115 Alternate Directors

115.1 Any Director may at any time by writing under his hand and deposited at the Office, or
delivered at a meeting of the Directors, appoint any person, including another Director,

A07224799/2.3/31 May 2007
63



to be his alternate Director and may in like manner at any time terminate such
appointment. Such appointment, unless previously approved by the Directors or unless
the appointee is another Director, shall have effect only upon and subject to both the
approval of the Directors as aforesaid and his appointment by the same person as an
alternate director of Limited becoming effective.

115.2 The appointment of an alternate Director shall determine on the happening of any event
which if he were a Director would cause him to vacate such office or if his appointor
ceases to be a Director, otherwise than by retirement at a General Meeting at which he
is re-elected.

115.3 An alternate Director shall, except when absent from the United Kingdom, be entitled 1o
receive notices of meetings of the Directors and shall be entitled to attend and vote as a
Director at any such meeting at which the Director appointing him is not personally
present and generally at such meeting to perform all functions of his appointor as a
Director and for the purposes of the proceedings at such meeting the provisions of these
Articles shall apply as if he, instead of his appointor, were a Director. If he shall be
himself a Director or shall attend any such meeting as an alternate for more than one
Director, his voting rights shall be cumulative but he shall not be counted more than
once for the purposes of the quorum. If his appointor is for the time being absent from
the United Kingdom or temporarily unable to act through ill health or disability his
signature to any resolution in writing of the Directors shall be as effective as tre
signature of his appointor. To such extent as the Directors may from time to time
determineg in relation to any committees of the Directors the foregoing provisions of this
paragraph shall also apply, mutatis mutandis, to any meeting of any such committee of
which his appointor is a member. An alternate Director shall not, save as aforesaid, have
power to act as a Director, nor shall he be deemed to be a Director for the purposes »f
these Articles, nor shall he be deemed to be the agent of his appointor.

115.4 An alternate Director shall be entitled to contract and be interested in and benefit from
contracts or arrangements or transactions and to be repaid expenses and to be
indemnified to the same extent, mutatis mutandis, as if he were a Director but he shall
not be entitled to receive from the Company in respect of his appeintment as allernate
Director any remuneration except only such part, if any, of the remuneration otherwise
payable to his appointor as such appointor may by notice in writing to the Company from
time to time direct.

Secretary

116 Secretary

Subject to the Statutes, the Secretary shall be appointed by the Directors on such terms and
for such period as they may think fit. Any Secretary so appointed may at any time be removed
from office by the Directors, but without prejudice to any claim for damages for breach of any
contract of service between him and the Company. If thought fit, two or more persons may be
appointed as Joint Secretaries. The Directors may also appoint from time to time on such
terms as they may think fit one or more deputy and/or assistant secretaries.
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Authentication of Documents

117 Authentication of documents

Any Director or the Secretary or any person appointed by the Directors for the purpose shall
have power to authenticate any document comprising or affecting the constitution of the
Company and any resolution passed at a General Meeting or at a meeting of the Directors or
any committee, and any book, record, document or account relating to the business of the
Company, and to certify copies thereof or extracts therefrom as true copies or extracts; and
where any book, record, document or account is elsewhere than at the Transfer Office the
local manager or other officer of the Company having the custody thereof shall be deemed to
be a person appointed by the Directors as aforesaid. A document purporting to be a copy of
any such resolution, or the minutes or an extract from the minutes of any such meeting, which
is certified as aforesaid shall be conclusive evidence in favour of all persons dealing with the
Company in reliance on it or them that such resolution has been duly passed or, as the case
may be, that the minutes are or any minute so extracted is a true and accurate record of
proceedings at a duly constituted meeting.

Reserves

118 Establishment of reserves

The Directors may from time to time set aside out of the profits of the Company and carry to
reserve such sums as they think proper which, at the discretion of the Directors, shall be
applicable for any purpose to which the profits of the Company may properly be applied and
pending such application may either be employed in the business of the Company or be
invested. The Directors may divide the reserve into such special funds as they think fit and
may consolidate into one fund any special funds or any parts of any special funds into which
the reserve may have been divided. The Directors may also without placing the same to
reserve carry forward any profits. In carrying sums to reserve and in applying the same the
Directors shall comply with the provisions of the Statutes.

119 Business bought as from past date

Subject to the provisions of the Statutes, where any asset, business or property is bought by
the Company as from a past date the profits and losses thereof as from such date may at the
discretion of the Directors in whole or in part be carried to revenue account and treated for all
purposes as profits or losses of the Company. Subject as aforesaid, if any shares or securities
are purchased cum dividend or interest, such dividend or interest may at the discretion of the
Directors be treated as revenue, and it shall not be obligatory to capitalise the same or any
par thereof.

Dividends

120 Final dividends

Subject to Articles 64 and 65, the Company by Ordinary Resolution, or the Directors by board
resolution may declare dividends in accordance with the respective rights of the members,
provided that no dividend declared by Ordinary Resolution shall exceed the amount
recommended by the Directors.
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121

122

123

124

Fixed and interim dividends

Subject to Articles 64, 65 and 109, if and so far as in the opinion of the Directors the profits of
the Company justify such payments, the Directors may pay the fixed dividends on any class of
shares carrying a fixed dividend expressed to be payable on fixed dates on the half-yearly or
other dates prescribed for the payment thereof and may also from time to time pay interirn
dividends on shares of any class of such amounts and on such dates and in respect of such
periods as they think fit. Provided the Directors act in good faith they shall not incur any liability
to the holders of any shares for any loss they may suffer by the lawful payment, on any other
class of shares having rights ranking after or pari passu with those shares, of any such fixed or
interim dividend as aforesaid.

Distribution in specie

122.1 Upon recommendation of the Directors, the Company may, by Ordinary Resolution,
direct payment of a dividend declared by the Company in whole or in part by the
distribution of specific assets (and in particular of paid-up shares or debentures of any
other company) and the Directors shall give effect to such resolution. Any such
resolution may permit such distribution to be made in whole or in part by the Company
transferring the assets to another company in consideration of that other company
issuing shares credited as fully paid to the members entitled to the distribution.

122.2 In respect of interim dividends resclved to be paid by the Directors, the Directors may,
with the sanction of an Ordinary Resolution of the Company, determine to make
payment of such dividends in whole or in part by the distribution of specific assets (and
in particular of paid-up shares or debentures of any other company). Any such resolution
may permit such distribution to be made in whole or in part by the Company transferring
the assets to another company in consideration of that other company issuing shares
credited as fully paid to the members entitled to the distribution.

122.3 Where any difficulty arises in regard to the distribution, the Directors may settle the
same as they think expedient and in particular may issue fractional certificates, may {ix
the value for distribution of such specific assets or any part thereof, may determine that
cash payments shall be made to any member upon the footing of the value so fixed in
order to adjust the rights of all parties and may vest any assets in trustees as may seem
expedient to the Directors.

No dividend except out of profits

No dividend shall be paid otherwise than out of profits available for distribution under the
provisions of the Statutes,

Ranking of shares for dividend

Unless and to the extent that the rights attached to any shares or the terms of issue therewof
otherwise provide, all dividends shall, as regards any shares not fully paid throughout the
period in respect of which the dividend is paid, be apportioned and paid pro rata according to
the amounts paid on the shares during any portion or portions of the period in respect of which
the dividend is paid. For the purposes of this Article no amount paid on a share in advance of
calls shall be treated as paid on the share. If any share is allotted or issued on terms providing
that it shall rank for dividend from a particular date, that share shall rank for dividend
accordingly.
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125

126

127

Manner of payment of dividends

125.1 Any dividend or other moneys payable on or in respect of a share shall be paid to the
member or to such other person as the member or, in the case of joint holders of a
share, all of them may in writing direct. Such dividend or other moneys may be paid (i)
by cheque sent by post to the payee or, where there is more than one payee, to any one
of them, or (i} by inter-bank transfer to such account as the payee or payees shall in
writing direct, or {iii) using the facilities of a Relevant System, or (iv) by such other
method of payment as the member or, in the case of joint holders of a share, all of them
may agree to. Every such cheque shall be sent at the risk of the person or persons
entitied to the money represented thereby, and payment of a cheque by the banker upon
whom it is drawn, and any transfer or payment within (i) or {iii) above, shall be a good
discharge to the Company.

125.2 Subject to the provisions of these Articles and to the rights attaching to any shares, any
dividend or other moneys payable on or in respect of a share may be paid in such
currency as the Directors may determine, using such exchange rate for currency
conversions as the Directors may select.

125.3 The Company may cease to send any chegue, warrant or order by post for any dividend
on any shares which is normally paid in that manner if in respect of at least two
consecutive dividends payable on those shares the cheque, warrant or order has been
returned undelivered or remains uncashed but, subject to the provisions of these
Articles, shall recommence sending cheques, warrants or orders in respect of the
dividends payable on those shares if the holder or person entitled by transmission
claims the arrears of dividend and does not instruct the Company to pay future
dividends in some other way.

125.4 The Company may apply any existing dividend mandate in respect of the payment of
any dividend to any bank or building society account given by a holder of PLC Ordinary
Shares allotted and issued pursuant to the Anglo Demerger Dividend in relation to
dividends paid by Anglo American plc (including in relation to the currency of dividends)
in respect of the payment of any dividend or other moneys payable on or in respect of a
PLC Ordinary Share to holders of PLC Ordinary Shares, unless a holder gives an
alternative notification, save that no dividends will be paid in US dollars.

Joint holders

If two or more persons are registered as joint holders of any share, or are entitled jointly to a
share in consequence of the death or bankrupicy of the holder or otherwise by operation of
law, any one of them may give effectual receipts for any dividend or other moneys payable or
property distributable on or in respect of the share.

Record date for dividends

Any resolution for the declaration or payment of a dividend on shares of any class, whether a
resolution of the Company in General Meeting or a resolution of the Directors, may specify that
the same shall be payable to the persons registered as the holders of such shares at the close
of business on a particular date, notwithstanding that it may be a date pricr to that on which the
resolution is passed, and thereupon the dividend shall be payable to them in accordance with
their respective holdings so registered, but without prejudice to the rights inter se in respect of
such dividend of transferors and transferees of any such shares.
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128

129

No interest on dividends

No dividend or other moneys payable on or in respect of a share shall bear interest as against
the Company.

Retention of dividends

129.1

129.2

The Directors may retain any dividend or other moneys payable on or in respect of a
share on which the Company has a lien and may apply the same in or towards
satisfaction of the moneys payable to the Company in respect of that share.

The Directors may retain the dividends payable upon shares in respect of which any
person is under the provisions as to the transmission of shares hereinbefore contained
entitled to become a member, or which any persen is under those provisions entitled to
transfer, until such person shall become a member in respect of such shares or shal
transfer the same.

130 Unclaimed dividend

131

132

130.1

130.2

The payment by the Directors of any unclaimed dividend or other moneys payable on or
in respect of a share into a separate account shall not constitute the Company a trustee
in respect thereof and any dividend unclaimed after a period of twelve years from the
date on which such dividend was declared or became due for payment shall be forfeited
and shall cease to remain owing by the Company. For the purpose of this Article,
“unclaimed dividends" shall include, if a dividend has been paid in respect of the UK
DAN Share and/or the UK DAS Share and pant or all of such dividend has not been
claimed by the beneficiaries under the UK DANT or UK DAST, as the case may be,
within a period of 12 years from the date on which such dividend was declared or
became due for payment, the amounts so unclaimed.

Any amounts owing by the Company (other than dividends) to a shareholder (in its
capacity as a shareholder) shall be held by the Company on trust until claimed by the
shareholder.

Waiver of dividend

The waiver in whole or in part of any dividend on any share by any document (whether or not
executed as a deed) shall be effective only if such document is signed or authenticated in
accordance with Article 144 by the shareholder (or the person entitled to the share in
consequence of the death or bankruptcy of the holder or otherwise by operation of law) and
delivered to the Company and if or to the extent that the same is accepted as such or acted
upon by the Company.

Capitalisation of Profits and Reserves

Capitalisation of profits and reserves

1321

Subject to the provisions of Articles 63, 64 and 108, the Directors may resolve o
capitalise any sum standing to the credit of any of the Company's reserve accounts
{including without limitation, any share premium account, capital redemption reserve o-
other undistributable reserve) or any sum standing to the credit of the profit and loss
account.
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132.2 Subject to Article 132.3, such capitalisation shall be effected by:

n appropriating such sum on such hasis and to such members (whose names
are entered on the Register at the close of business on the date of the
resolution, or such other date as may be specified therein or determined as
therein provided), as, in each case, the Directors may decide; and

(i) applying such sum on behalf of such members sither in or towards paying up
the amounts, if any, for the time being unpaid on any shares held by them or in
paying up in full unissued shares of any class subject, in either case, to any
special rights previously conferred on any shares or class of shares for the time
being issued.

132.3 The Directors shall not effect any such capitalisation by appropriating any stuch sum to
the holder of the PLC Special Rights Share except in circumstances where any such
sum is appropriated to the holder of the PLC Special Rights Share and applied on behalf
of such holder in or towards paying up in full unissued UK DAN Shares, UK DAS Shares
or PLC Special Converting Shares if, in the case of PLC Special Converting Shares, the
issue of such PLC Special Converting Shares to the holder of the PLC Special Rights
Share is necessary or expedient in order to maintain the PLC Equivalent Number.

132.4 The Directors may do all acts and things considered necessary or expedient {0 give
eftect to any such capitalisation, with full power to the Directors to make such provisions
as they think fit for any fractional entittements which would arise on the basis aforesaid
including provisions whereby fractional entittements are disregarded or the benefit
thereof accrues to the Company {or any person nominated by the Company) rather than
to the members concerned. The Directors may authorise any person to enter on behalf
of all the members interested into an agreement with the Company providing for any
such capitalisation and matters incidental thereto and any agreement made under such
authority shall be effective and binding on all concerned.

Scrip Dividends

133 Scrip Dividends

133.1 Subject to the provisions of Articles 64, 65 and 109 and as hereinafter provided, the
Directors may offer to ordinary shareholders the right to receive, in lieu of all or any
dividend, an allotment of new PLC Ordinary Shares credited as fully paid.

133.2 The Directors may either offer such rights of election in respect of the next dividend (or
part thereof) proposed to be paid; or may offer such rights of election in respect of that
dividend and all subsequent dividends, until such time as the election is revoked; or may
allow shareholders to make an election in either form.

133.3 The basis of allotment on each occasion shall be determined by the Directors so that, as
nearly as may be considered convenient, the value of the PLC Ordinary Shares to be
allotted in lieu of any amount of dividend shall equal, but not be greater than, such
amount. For such purpose the value of a PLC Ordinary Share shall be the average of
the closing prices of a PLC Ordinary Share on the LSE, as derived from the Daily Official
List, on each of the first five days on which the PLC Ordinary Shares are quoted “ex” the
relevant dividend.
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133.4 If the Directors determine to offer such right of election on any occasion they shall give
notice in writing to the ordinary shareholders of such right and shall issue forms of
election and shall specity the procedures to be followed in order to exercise such right
provided that they need not give such notice to a shareholder who has previously made,
and has not revoked, an earlier election to receive PLC Ordinary Shares in lieu of all
future dividends, but instead shall send him a reminder that he has made such an
election, indicating how that election may be revoked in time for the next dividerd
proposed to be paid.

133.5 On each occasion the dividend, or that part of the dividend in respect of which a right of
election has been accorded, shall not be payable in cash on PLC Ordinary Shares in
respect whereof the share election has been duly exercised and has not been revoked
(the “elected PLC Ordinary Shares"), and in lieu thereof additional shares, but not any
fraction of a share, shall be allotted to the holders of the elected PLC Ordinary Shares
on the basis of allotment determined as aforesaid. For such purpose the Directors shall
capitalise, out of such of the sums for the time being standing to the credit of reserves
including, without limitation, any share premium account or capital redemption reserve
or profit and loss account as the Directors may determine, a sum equal to the aggregate
nominal amourt of additional PLC Ordinary Shares to be allotted on that occasion on
such basis and shall apply the same in paying up in full the appropriate number of
unissued PLC Ordinary Shares for allotment and issue to and amongst the holders of
the elected PLC Ordinary Shares on such basis.

133.6 The additional PLC Ordinary Shares so allotted on any occasion shall rank pari passu in
all respects with the fully-paid PLC Ordinary Shares of the same class then in issue
save only as regards participation in the relevant dividend.

133.7 Article 132 shall apply, mutatis mutandis, to any capitalisation made pursuant to this
Article.

133.8 No fraction of a PLC Ordinary Share shall be allotted. The Directors may make such
provision as they think fit for any fractional entittements including, without limitaticn,
provision whereby, in whole or in par, the benefit thereof accrues to the Company
and/or fractional entitlements are accrued and/or retained and in either case
accumulated on behalf of any ordinary shareholder.

133.9 The Directors may on any occasion determine that rights of election shall not be made
available to any ordinary shareholders with registered addresses in any territory where
in the absence of a registration statement or other special formalities the circulation of
an offer of rights of election would aor might be unlawful, and in such event the provisions
aforesaid shall be read and construed subject to such determination.

133.10In relation to any particular proposed dividend the Directors may in their absolute
discretion decide (i) that sharehclders shall not be entitled to make any efection in
respect thereof and that any election previously made shall not extend to such dividend
or (i} at any time prior to the allotment of the PLC Ordinary Shares which would
otherwise be allotted in lieu thereof, that all elections to take shares in lieu of such
dividend shal! be treated as not applying to that dividend, and if so the dividend shall be
paid in cash as if no elections had been made in respect of it.

133.11 The Directors shall not proceed with any election unless the Company has sufficient
unissued shares authorised for issue and sufficient reserves or funds that may be
appropriated to give effect to it after the basis of the allotment is determined.
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134

135

136

137

Dividend Reinvestment

The Directors may implement and maintain in accordance with such terms and conditions as
the Directors may determine from time to time a share dividend reinvestment plan or plans for
the benefit of the holders of Ordinary Shares of the Company whereby such holders may
invest the net cash amount due to them in respect of any dividend {or any part thereof)
declared or paid on all or any Ordinary Shares held by them in subscribing for unissued
Ordinary Shares in the capital of the Company payable in full or by instalments or in paying up
in full or by instalments any unpaid or partly paid Ordinary Shares held by them on the terms of
any such plan or elect for any other option in respect of the whole or any part of any dividend
on all or any Ordinary Shares.

Accounts

Accounting records

Accounting records sufficient to show and explain the Company's transactions and otherwise
complying with the Statutes shall be kept at the Office, or at such other place as the Directors
think fit, and shall always be open to inspection by the officers of the Company. Subject as
aforesaid no member of the Company or other person shall have any right of inspecting any
account or book or decument of the Company except as conferred by statute or ordered by a
court of competent jurisdiction or authorised by the Directors.

Copies of accounts for members

A copy of every balance sheet and profit and loss account which is to be laid before a General
Meeting of the Company, including every document required by law to be comprised therein or
attached or annexed thereto, shall not less than twenty-one days before the date of the
meeting be sent to every member of, and every holder of debentures of, the Company and to
every other person who is entitled to receive notices of meetings from the Company under the
provisions of the Statutes or of these Articles. Provided that this Article shall not require a copy
of these documents to be sent to any member to whom a summary financial statement is sent
in accordance with the Statutes nor to more than one of joint holders nor to any person of
whose address the Company is not aware, but any member or holder of debentures to whom a
copy of these documents has not been sent shall be entitled to receive a copy free of charge
on application at the Office. To the extent permitted by Statute and agreed by the members,
the documents referred to in this Article may be sent by electronic communication.

Auditors

Validity of Auditor’s acts

Subject to the provisions of the Statutes, all acts done by any person acting as an Auditor shall,
as regards all persons dealing in good faith with the Company, be valid, notwithstanding that
there was some defect in his appointment or that he was at the time of his appointment not
qualified for appointment or subsequently became disqualified.
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Auditor’s right to attend General Meetings

An Auditor shall be entitled to attend any General Meeting and to receive all notices of and
other communications relating to any General Meeting which any member is entitled to receiv2
and to be heard at any Genera! Meeting on any part of the business of the meeting whic
concerns him as Auditor.

Communications with Members

Service of notices

139.1

139.2

139.3

1394

139.5

139.6

139.7

The Company may, subject to and in accordance with the Companies Acts and these
Articles, send or supply all types of notices, documents or information to members ty
electronic means and/or including by making such notices, documents or information
available on a website.

The Company Communications Provisions have effect for the purposes of any provisicn
of the Companies Acts or these Articles that authorises or requires notices, documenis
or information to be sent or supplied by or to the Company.

Any notice, document or information (including a share certificate) which is sent or
supplied by the Company in hard copy form, or in electronic form but to be delivered
other than by electronic means, and which is sent by pre-paid post and properly
addressed shall be deemed to have been received by the intended recipient at the
expiration of 24 hours (or, where first class mail is not employed, 48 hours) after the time
it was posted, and in proving such receipt it shall be sufficient to show that such notice,
document or information was properly addressed, pre-paid and posted.

Any notice, document or information which is sent or supplied by the Company by
electronic means and/or by means of a website shall be deemed to have been received
by the intended recipient at 9 a.m. on the day following that on which it was transmitted,
and in proving such receipt it shall be sufficient to show that such notice, document or
information was properly addressed.

Any notice, document or information which is sent or supplied by the Company by
means of a website shall be deemed to have been received when the material was first
made available on the website or, if later, when the recipient received {or is deemed to
have received) notice of the fact that the material was available on the website.

The accidental failure to send, or the non-receipt by any person entitled to, any notice of
or other document or information relating to any meeting or other proceeding shall rot
invalidate the refevant meeting or proceeding.

Subject to the Statutes but notwithstanding anything else in these Articles, a member or
other person whe would otherwise be entitled to receive any notice or other document,
shall not be entitled to receive the relevant document if, on each of the two most recent
occasions on which the relevant person shall have been sent any documents by the
Company unless since the earliest of those two occasions, the relevant person shall
have written to the Company either confirming the correctness of the relevant address
shown in the Company's records or supplying a new address to which the documents
are to be sent to him.
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139.8 The provisions of this Article shall have effect in place of the Company Communications
Provisions relating to deemed delivery of notices, documents or information.

Joint holders

140.1 Anything which needs to be agreed or specified by the joint holders of a share shall for
all purposes be taken to be agreed or specified by all the joint holders where it has been
agreed or specified by the joint holder whose name stands first in the Register in respect
of the share.

140.2 Any notice, document or information which is authorised or required to be sent or
supplied to joint holders of a share may be sent or supplied to the joint holder whose
name stands first in the Register in respect of the share, to the exclusion of the other
joint holders. For such purpose, a joint holder having no registered address in the United
Kingdom and not having supplied an address within the United Kingdom for the service
of notices may, subject to the Statutes, be disregarded.

140.3 The provisions of this Article shall have effect in place of the Company Communications
Provisions regarding joint holders of shares.

Deceased and bankrupt members

141.1 A person who claims to be entitled to a share in consequence of the death or bankruptcy
of a member or otherwise by operation of law shall supply to the Company:

(a) such evidence as the Directors may reasonably require to show his title to the
share,

(b) an address at which notices may be sent or supplied to such person,

whereupon he shall be entitled to have sent or supplied to him at such address any notice,
document or information to which the said member would have been entitled. Any notice,
document or information so sent or supplied shall for all purposes be deemed to be duly sent
or supplied to all persons interested (whether jointly with or as claiming through or under him)
in the share.

141.2 Save as provided by paragraph 141.1, any notice, document or information sent or
supplied to the address of any member in pursuance of these Aricles shall,
notwithstanding that such member be then dead or bankrupt or in liquidation, and
whether or not the Company has notice of his death or bankruptcy or liquidation, be
deemed to have been duly sent or supplied in respect of any share registered in the
name of such member as sole or first-named joint holder.

141.3 The provisions of this Article shall have effect in place of the Company Communications
Provisions regarding the death or bankruptcy of a holder of shares in the Company.

Overseas members

Subject to the Statues, the Company shall not be required to send notices, documents or
information to a member who, having no registered address within the United Kingdom or
South Africa, has not supplied to the Company an address within the United Kingdom or Scuth
Africa for the service of notices. Where a member to whom PLC Ordinary Shares are allotted
and issued pursuant to the Anglo Demerger Dividend has previously supplied to Anglo
American plc an address within the United Kingdom or South Africa for the service of notices,
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146

147

the Company may (but shall not be required to) deem such notice also to have been given to
the Company for the purposes of this Article 142.

Suspension of postal services

If at any time by reason of the suspension or curtailment of postal services within the United
Kingdom or South Africa the Company is unable to give notice by post in hard copy form of a
shareholders’ meeting, such notice shall be deemed to have been given to all members
entitled to receive such notice in hard copy form if such notice is advertised in at least ong
national newspaper in the country affected by such suspension or curtaiiment and such notice
shall be deemed to have been given on the day when the advertisement appears. In any such
case, the Company shall (i) make such notice available on its website from the date of such
advertisement until the conclusion of the meeting or any adjournment thereof and (ii) send
confirmatory copies of the notice by post to such members it at least seven days prior to the
meeting the posting of notices to addresses throughout the United Kingdom and South Africa
again becomes practicable.

Signature of documents

Where these Articles require a notice or other document to be signed or authenticated by a
member or other person then any notice or other document sent or supplied in electronic forn
is sufficiently authenticated in any manner authorised by the Company Communications
Provisions or in such manner as may be approved by the Directors. The Directors may
designate mechanisms for validating any such notice or document, and any such notice or
document not so validated by use of such mechanisms shall be deemed not to have been
received by the Company.

Statutory provisions as to notices

Nothing in the preceding Articles 139 to 144 shall affect any provisions of the Statutes that
requires or permits any particular notice, document or information to be sent or supplied in any
particular manner,

A member present, either in person or by proxy, at any meeting of the Company or of tre
holders of any class of shares in the capital of the Company shall be deemed to have received
notice of the meeting and, where requisite, of the purposes for which it was called.

Winding Up

Directors’ power to petition

The Directors shall have power in the name and on behalf of the Company to present a
petition to the Court for the Company to be wound up.

Distribution of assets in specie

Subject to Arlicle 6.2, if the Company shall be liquidated, whether the liquidation is voluntary,
under supervision, or by the Coun, the liquidator may, with the authority of an Extraordinary
Resolution, divide among the members in specie or kind the whole or any part of the assets of
the Company and whether or not the assets shall consist of property of one kind or shall
consist of properties of different kinds, and may for such purpose set such value as he deems
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fair upon any one or more class or classes of property and may determine how such division
shall be carried out as between the members or different classes of members. The liquidator
may, with the like authority, vest the whole or any part of the assels in trustees upon such
trusts for the benefit of members as the liquidator with the like authority shall think fit, and the
liquidation of the Company may be closed and the Company dissolved, but so that no member
shall be compelled to accept any shares or other property in respect of which there is a liability.

Destruction of Documents

Destruction of Documents

Subject to compliance with the rules (as defined in the CREST Regulations) applicable to
shares of the Company in uncertificated form, the Company shall be entitled to destroy all
instruments of transfer or other documents which have been registered or on the basis of
which registration was made at any time after the expiration of six years from the date of
registration thereof, all dividend mandates, variations or cancellations of dividend mandates,
and notifications of change of address at any time after the expiration of two years from the
date of recording thereof and all share cenrtificates which have been cancelled at any time after
the expiration of one year from the date of the cancellation thereof, all paid dividend warrants
and cheques at any time after the expiration of one year from the date of actual payment, all
instruments of proxy which have been used for the purpose of a poli al any time after the
expiration of one year from the date of use and all instruments of proxy which have not been
used for the purpose of a poll at any time after one month from the end of the meeting to which
the instrument of proxy relates and at which no poll was demanded. It shall conclusively be
presumed in favour of the Company that every entry in the Register purporting to have been
made on the basis of an instrument of transfer or other document so destroyed was duly and
properly made, every instrument of transfer so destroyed was a valid and effective instrument
duly and properly registered, every share cerificate so destroyed was a valid and effective
certificate duly and properly cancelled and every other document hereinbefore mentioned so
destroyed was a valid and effective document in accordance with the recorded particulars
thereof in the books or records of the Company provided always that:

(a) the provisions aforesaid shall apply only to the destruction of a document in good
faith and without notice of any claim, regardless of the parties thereto, to which the
document might be relevant;

(b) nothing herein contained shall be construed as imposing upon the Company any
liability in respect of the destruction of any such document earlier than as
aforesaid or in any other circumstances which would not attach to the Company in
the absence of this Article;

(€) references herein to the destruction of any document include references to the
disposal thereof in any manner.

Indemnity

Indemnity
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149.1 Subject to the provisions of, and so far as may be permitted by and consistent with, th2
Statutes, every Director and officer of the Company shall be indemnified by thz
Company out of its own funds against (a) any liability incurred by or attaching to him in
connection with any negligence, default, breach of duty or breach of trust by him in
relation to the Company other than (i) any liability to the Company or any associated
company (as defined in Section 309A{6) of the Companies Act 1885) and (ii) any liability
of the kind referred to in Sections 309B(3) or (4) of the Companies Act 1985; and (b} any
other liability incurred by or attaching to him in the actual or purported execution and/or
discharge of his duties and/or the exercise or purported exercise of his powers and/or
otherwise in relation to or in connection with his duties, powers or office. Where a
Director or officer is indemnified against any liability in accordance with this paragraph
149.1, such indemnity shall extend to all costs, charges, losses, expenses and liabilities
incurred by him in relation thereto.

149.2 Without prejudice to paragraph 149.1 above, the Directors shall have power to purchase
and maintain insurance for or for the benefit of (i) any person who is or was at any timre
a Director or officer of any Relevant Company (as defined in paragraph 149.3 below), or
(i) any person who is or was at any time a trustee of any pension fund or employees’
share scheme in which employees of any Relevant Company are interested, including
(without prejudice to the generality of the foregoing) insurance against any liability
incurred by or attaching to him in respect of any act or omission in the actual or
purported execution and/or discharge of his duties and/or in the exercise or purported
exercise of his powers and/or otherwise in relation to his duties, powers or offices in
relation to any Relevant Company, or any such pension fund or employees’ share
scheme (and all costs, charges, losses, expenses and liabilities incurred by him in
relation thereto).

149.3 For the purpose of Aricle 149.2 above “Relevant Company” shall mean the Compary,
any holding company of the Company or any other body, whether or not incorporated, in
which the Company or such holding company or any of the predecessors of the
Company or of such holding company has or had any interest whether direct or indirect
or which is in any way allied to or associated with the Company, or any Subsidiary
Undenrtaking of the Company or of such other body.

149.4 Subject to the provisions of and so far as may be permitted by the Statutes, the
Company (i) may provide a Director or officer with funds to meet expenditure incurred or
to be incurred by him in defending any criminal or civil proceedings or in connection with
any application under the provisions mentioned in Section 337A{(2) of the Companies
Act 1985 and (ii) may do anything to enable a Director or officer to avoid incurring such
expenditure, but so that the terms set out in Section 337A(4) of the Companies Act 1935
shall apply to any such provision of funds or other things done.

INTERIM OVERRIDING PROVISIONS
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150.1 Articles 64 and 65 shall not apply at any time prior to the Effective Time and, for the
avoidance of doubt, no act of the Company, or resolution of or act done by any meeting
of Directors or of any committee or sub-committee of the Directors or by any person
acting as a Director or as a member of any such committee or sub-committee prior to
the Effective Time shall be invalidated or otherwise affected by the provisions of Aricle
64 and 65 coming into effect on and from the Effective Time,

150.2 Prior to the Effective Time, Article 66 shall not apply and the following provisions shall
apply in its place:

[66.1] Subject to Article 53.4 and to any special rights or restrictions as to voting
attached by or in accordance with these Articles to any class of shares:

{a) on a show of hands every member being an individual who is present in
person, or, if a body corporate, represented, shall have one vote; and

{b) on a poll, every member who is present in person or by proxy, shall have
one vote for each fully paid share of which he is the holder.

[66.2] A holder of the PLC Special Rights Share shall, by virtue of such holding, have
the right to receive notice of any General Meeting and to attend and speak at a
General Meeting only if a resolution is to be proposed abrogating, varying or
medifying any of the rights or privileges of such helder or for the winding up of
the Company, in which care they shall only be entitled to vote on such
resclution.

150.3 Prior to the Demerger Dividend Time (as defined in Article 4.3), the quorum for the
transaction of business at any General Meeting shall be two members present in person
and Article 55 shall be construed accordingly.

Shareholding Limits

Article 72 shall not apply at any time prior to the Effective Time and, for the avoidance of doubt,
no acquisition of Ordinary Shares or voting control over Ordinary Shares prior to the Effective
Time shall be invalidated or otherwise affected by the provisions of Article 72 coming into effect
on and from the Effective Time.

Directors

Notwithstanding any other provision of these Articles, prior to the Effective Time, for a person
to be appointed a Director or to held office as a Director, such person shall not be required to
be appointed as a director of Limited or to hold office or continue to hold office as a director of
Limited and no person who is a Director sha!l be required to vacate the office of a Director by
reason of not being a director of Limited, but, for the avoidance of doubt, on and from the
Effective Time, these Articles shall apply in full in accordance with their terms and unless a
person shall, at or prior to the Eftective Time, have been duly appointed as a director of
Limited, his office as a Director shall be vacated with effect from the Effective Time.

Powers and Obligations in relation to the DLC Agreements

Article 109 shall not apply prior to the Effective Time.
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sub-division, redemption or
cancellation of shares, or converslon,
re-conversion of stock into shares.r 7/ . ..

Pursuant to section 122 of the Companies Act 1985

To the Registrar of Companies For official use Company number
(Address overleaf) ——r ==
[ N | 6209336
| S R

Name of company

ﬂ—
* Mondi plc '

gives notice that:

by special resolution of Mondi plc (the "Company") dated 28 May 2007:

{a) the 49,998 partly paid sterling ordinary shares of £1 each in the
Company were redesignated as 5 per cent cumulative preference shares of £1
each. Holders of cumulative preference shares are entitled to fixed
cumulative preferential dividends at a rate of 5 per cent per annum and to
repayment of the nominal capital paid up on those shares on winding up in
priority to any holders of any other classes of shares. Holders are only
entitled to attend and vote at a general meeting of the Company if the
preferential dividend is six months or more in arrears or the resolution
proposed would abrogate, vary or modify the rights attached to the
cumulative preference shares; and

{b) the two fully paid sterling ordinary shares in the Company be
redesignated as special ordinary shares. Special ordinary shares in the
Company shall automatically convert to and rank pari passu with the
cumulative preference shares at the Demerger Dividend time (as defined in
the Articles of Association of the Company adopted on 28 May 2007). Before
the Demerger Dividend time, the special ordinary shares rank pari passu
with the PLC Ordinary Shares, having the rights set out in the Articles of
Association of the Company.

Signed Designation 1 SecreT Date /S
ARy 20071

Presentor's name address and — i —
reference (if any): For official Use
Linklaters LLP (AZarraga) General Section Post room

One Silk Street
London
EC2Y BHQ

Laserform latemational 3/00
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PLC Ordinary Shares of €2 each. Holders of PLC Ordinary Shares have voting
rights at general meetings of Mondi plec (the "Company"). Dividends may be
declared to be paid to holders of PLC Ordinary Shares at the directors'
discretion from the distributable profits.

PLC Special Converting Shares of €2 each. The PLC Special Converting Shares
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termination of the DLC Structure Sharing Agreement (as defined in the

, Articles of Association of the Company adopted on 28 May 2007}, the PLC
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Please tick here if

continued overleaf

1sert
lirector, .
‘ecretary, 3/ /200

dministrator, . .
ot Signed Designation I Secaetany Date

leceiver or
leceivar
Scotland) as
ppropriate Presentor's name address and For official Use

reference (if any) : General Section

Post room

Linklaters LLP (AZarraga)
One Silk Street

London

EC2Y 8HQ

Laserform [nternational 12/99



THE COMPANIES ACT 1985 )
COMPANY LIMITED BY SHARES T Ly

MEMORANDUM OF ASSOCIATION
OF

MONDI PLC'

1 The Company's name is Mondi plc.

2 The Company is to be a public company.

3 The Company’s registered office is to be situate in England and Wales.
4 The Company’s objects are:-

4.1

41.1  To carry on the business of a holding company in all its branches and for that purpose: to
acquire and hold either in the name of the Company, or in that of any nominee or
trustee, shares, stocks, debentures, debenture stock, bonds, notes, obligations and
securities issued or guaranteed by any company, corporation or undertaking wherever
incorporated or carrying on business and to co-ordinate the policy management and
administration of any companies, corporations or undertakings in which the Company is
a member or participant or which are controlled by or associated with the Company in
any manner;

4.1.2 To carry on all or any of the businesses of general merchants and traders, cash and
credit traders, manufacturers’ agents and representatives, insurance brokers and
consultants, estate and advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, retailers, wholesalers,
buyers, sellers, distributors and shippers of, and dealers in, all products, goods, wares,
merchandise and produce of every description and to participate in, undertake, perform
and carry on all kinds of commercial, industrial, trading and financial operations :and
enterprises.

4.2 *To carry on all or any business of paper, box, carton and packing case makers, timber
merchants, treating, shaping or otherwise preparing for sale all kinds of wood, wood products
and structures or articles made from wood or recycled wood products in whole or in par,
growers, manufacturers, importers, exporters, factors, distributors and agents for the sah: of
and wholesale and retail dealers in wood, wood products, timber, veneers, plywood,
mouldings, wooden structures, articles, goods and products of all kinds, hardboard, fibreboard,
cardboard, paper, string, rope and packing and wrapping materials of all kinds whether in their
raw state or processed, printers, carriers, carting and haulage contractors, carpenters, joiners,

1

Name changed from Hackplimeo No. 119 Plc by Certificate of Incorporation on Change of Name dated 17 April 2007,
¢ As amended by Special Resolution dated 1 May 2007.
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43

4.4

45

4.6

4.7

4.8

4.9

4.10

4.11

4.12

4.13

woodworkers, general and domestic store keepers and general merchants, traders, factors
and agents and to manufacture, repair, buy, sell and deal in all plant machinery, tocis,
materials, articles and things whatsoever which may conveniently be dealt in by the Company
in connection with or ancillary to the said businesses or any of them, or which may be likely to
be required by any of the customers of, or persons having dealings with, the Company.

To carry on any other business or activity of any nature whatsoever which may seem to the
Directors to be capable of being conveniently or advantageously carried on in connection or
conjunction with any business of the Company hereinbefore or hereinafter authorised or to 2e
expedient with a view directly or indirectly to enhancing the value of or to rendering profitable or
more profitable any of the Company’s assets or utilising its skills, know-how or expertise,

To subscribe, underwrite, purchase, or otherwise acquire, and to hold, dispose of, and deal wiih,
any shares or other securities or investments of any nature whatsoever, and any options or
rights in respect thereof or interests therein, and to buy and sell foreign exchange.

To draw, make, accept, endorse, discount, negotiate, execute, and issue, and to buy, sell and
deal with bills of exchange, promissory notes, and other negotiable or transferable instrumerits
or securities.

To purchase, or otherwise acquire for any estate or interest, any property (real or personal) or
assets or any concessions, licences, grants, patents, trade marks, copyrights or other exclusive
or non-exclusive rights of any kind and to hold, develop and turn to account and deal with the
same in such manner as may be thought fit and to make experiments and tests and to carry on
all kinds of research work.

To build, construct, alter, remove, replace, equip, execute, carry out, improve, work, develop,
administer, maintain, manage or contro! buildings, structures or facilities of all kinds, whether for
the purposes of the Company or far sale, letting or hire to or in return for any consideration from
any company, firm or person, and to contribute to or assist in or carry out any part of any such
operation.

To amalgamate or enter into partnership or any joint venture or profit/loss-sharing arrangement
or other association with any company, firm, person or body.

To purchase or otherwise acquire and undertake ali or any part of the business, property and
liabilities of any company, firm, person or body carrying on any business which the Company is
authorised to carry on or possessed of any property suitable for the purposes of the Company.

To promote, or join in the promotion of, any company, whether or not having objects similar to
those of the Company.

To borrow and raise money and to secure or discharge any debt or obligation of or binding cn
the Company in such manner as may be thought fit and in particular by mortgage and charges
upon all or any part of the undertaking, property and assets (present and future) and the
uncalled capital of the Company, or by the creation and issue of debentures, debenture stock or
other securities of any description.

To advance, lend or deposit money or give credit to or with any company, firm or person on such
terms as may be thought fit and with or without security.

To guarantee or give indemnities or provide security, whether by personal covenant or by
mortgage or charge upon all or any part of the undertaking, property and assets (present and
future} and the uncafled capital of the Company, or by all or any such methods, for the
performance of any contracts or obligations, and the payment of capital or principal (together

AQ7881078/0.1/31 May 2007



4.14

4.15

4.16

4.17

4.18

with any premium) and dividends or interest on any shares, debentures or other securities, of
any person, firm or company including (without limiting the generality of the foregoing) any
company which is for the time being a holding company of the Company or another subsidiary
of any such holding company or is associated with the Company in business.

To issue any securities which the Company has power to issue for any other purpose by way of
security or indemnity or in satisfaction of any liability undertaken or agreed to be undertaken by
the Company.

To sell, lease, grant licences, easements and other rights over, and in any other manner deal
with or dispose of, the undertaking, property, assets, rights and effects of the Company or any
part thereof for such consideration as may be thought fit, and in particular for shares or other
securities, whether fully or partly paid up.

To procure the registration, recognition or incorporation of the Company in or under the laws of
any territory outside England.

To subscribe or guarantee money for any national, charitable, benevolent, public, general or
useful object or for any purpose which may be considered likely directly or indirectly to further
the interests of the Company or of its members.

(i) To establish and maintain or contribute to any pension or superannuation funds for the ben:fit
of, and to give or procure the giving of donations, gratuities, pensions, allowances or
emoluments to, any individuals who are or were at any time in the employment or service of the
Company or of any associated company, or who are or were at any time directors or officers of
the Company or of any associated company, and the wives, widows, families and dependants of
any such individuals; to establish and subsidise or subscribe to any institutions, associations,
clubs or funds which may be considered likely to benefit any such persons or to further ihe
interests of the Company or of any associated company; and to make payments for or towards
the insurance of any such persons.

(i) To establish and maintain, and to lend or contribute to, any scheme for encouraging or
facilitating the holding of shares or debentures or other securities in the Company or zny
associated company by or for the benefit of its employees or former employees, or those of any
associated company, or by or for the benefit of such other persons as may for the time being be
permitted by law, or any scheme for sharing profits with its employees or those of its associaied
companies, and (so far as for the time being permitted by law) to lend money to employees of
the Company or of any associated company with a view to enabling them to acquire shares in
the Company or any associated company.

(iit) (a) To purchase and maintain insurance for or for the benefit of any persons who are or
were at any time directors, officers or employees or auditors of the Company, or of any
associated company, or who are or were at any time trustees of any pension fund in which any
employees of the Company or of any associated company are interested, including (without
prejudice to the generality of the foregoing) insurance against any liability incurred by such
persons in respect of any act or omission in the actual or purported execution and/or discharge
of their duties and/or in the exercise or purported exercise of their powers and/or otherwise in
relation to the Company or associated company or pension fund; (b) to such extent as may be
permitted by law otherwise to indemnify any such person against or from any such liability; and
(c) (i) to provide a Director with funds to meet expenditure incurred or to be incurred by him in
defending any criminal or civil proceedings or in connection with any application under those
provisions of the Companies Act 1985 referred to in Section 337A(2) of that Act and (i) to do
anything to enable a Director to avoid incurring such expenditure.
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4.19

4.20

4.21

(iv) In this paragraph 4.17:

{a) an “associated company” is any company (i) which is the Company's holding
company or (ii} in which the Company or its helding company or any of the predecessors
of the Company or of such holding company has any interest whether direct or indirect
or {iii) which is in any way allied to or associated with the Company or its holding
company or any of the predecessors of the Company or of such holding company, or (iv)
which is a subsidiary undertaking of any other associated company; and

(b) "holding company” and “subsidiary undertaking” have the same meanings as in the
Companies Act 1985 as amended by the Companies Act 1989.

To distribute among members of the Company in specie or ctherwise, by way of dividend or
bonus or by way of reduction of capital, all or any of the property or assets of the Company, or
any proceeds of sale or other disposal of any property or assets of the Company, with and
subject to any incident authorised, and consent required, by law.

To do all or any of the things and matters aforesaid in any part of the world, and either as
principals, agents, contractors, trustees or otherwise, and by or through trustees, agents,
subsidiary companies or otherwise, and either alone or in conjunction with others.

To do all such other things as may be considered to be incidental or conducive to any of the
above objects.

And it is hereby declared that the objects of the Company as specified in each of the foregoing
paragraphs of this Clause (except only if and so far as otherwise expressly provided in any
paragraph) shall be separate and distinct objects of the Company and shall not be in any way
limited by reference to any other paragraph or the order in which the same occur or the name of
the Company.

The liability of the members is limited.

The Company’s share capital is £50,000 divided into 50,000 shares of £1 each®,

®  Share capttal increased to €3,550,000,004 and £50,000 by the creation of 1,750,000,000 PLC Ordinary Shares of €2 each,
25,000,000 PLC Special Converting Shares of €2 each, one UK DAS Share of €1, one UK DAN Share of €1, one Special
Rights Share ot €1 and one PLC Special Voting Share of €1 by special resolution passed on 28 May 2007. On 28 May 20(7,
49,998 partly paid sterling ordinary shares of £1 each were redasignated 5 per cent cumulative preference shares of £1 each
having the rights set out in the Articles. On 28 May 2007, two fully paid sterling ordinary shares of £1 each were
redesignated as special ordinary shares each having the rights set out in the Articles.

AQ7881078/0.1/31 May 2007



We, the Subscribers to this Memorandum of Association wish to be formed into a Compeny
pursuant to this Memorandum; and we agree to take the number of Shares shown opposite our

respective names.

Names and Addresses of Subscribers

Number of Shares taken by
each Subscriber

1 Hackwood Directors Limited
One Silk Street
London
EC2Y 8HQ

Jane Egbune

For and on behalf of
Hackwood Directors Limited

One

2 Hackwood Secretaries Limited
One Silk Street
London
EC2Y 8HQ

Jane Egbune

For and on behalf of
Hackwood Secretaries Limited

One

Total Shares Taken:

Two

DATED:

Witness to the above Signatures:-

Patricia Shaw

One Silk Street
London
EC2Y 8HQ
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Regulatory Announcement

Go to market news section ST i &
Company Mondi PLC R R I .
TIDM vLlo i
. Proposed Demerger of Mondi Group from I T
Headline Anglo American plc D SR
Released 11.00 01-Jun-07
Number PRNUK-0106
Mondi plc

Proposed Demerger of Mondi Group from Anglo American plc
Introduction

Mondi Limited and Mondi ple, collectively the Mondi Group {'Mondi'), today
announce the posting of their prospectus (the 'Prospectus’') along with the
Anglc American plc ('Anglo American') circular (the 'Circular’'}) to Anglo
American shareholders in relation to the Mondi demerger from Anglo American and
the listing of the ordinary issued share capital on the JSE Limited ('JSE') and
London Stock Exchange (the 'Demerger').

The Demerger will result in Mondi being held by way of a dual listed company
structure ('DLC Structure'), comprising MLTD, a South African incorporated
company holding Mondi's African assets, and MPLC, a UK incorporated company
holding Mondi's non African assets.

If the Demerger becomes effective, holders of ordinary shares in Anglo American
{the 'Anglo American Shareholders') will receive both ordinary shares in MLTD
('MLTD Ordinary Shares') and ordinary shares in MPLC { '"MPLC Ordinary Shares')
in proportion to their holdings of existing ordinary shares in Anglo Rmerican
('Existing Anglo American Ordinary Shares'), which they will continue to hold.
Following the Demerger, Mondi and Anglo American will operate independently of
each other as separately listed and publicly traded companies.

The Business of Mondi

Mondi is an integrated paper and packaging group with sales of Euro5,751 million
in 2006. Its key operations and interests are in Western Europe, Emerging

Europe and South Africa. Mondi is principally invelved in the manufacture of
packaging paper, converted packaging products ({including corrugated packaging,
bags and flexible packaging) and office paper. In addition, it has merchant
operations which focus on Austria and Emerging Europe and newsprint operations
in South Africa, the United Kingdom and Russia.

Mondi is integrated across the paper and packaging production process from the
growing of wood for pulp production and the manufacture of pulp and paper to
the conversion of packaging papers into corrugated packaging and industrial
bags. Furthermore, it has a growing flexibles business focused on the
production of release liner, extrusion coating and consumex flexibles products.

Mondi has production operations in 112 locations across 34 countries. Mondi
averaged approximately 34,000 employees during 2006.

Background to and reasons for the Demerger
From its founding by the Anglo American group in South Africa in 1967, and its

subsequent expansion into Europe during the 1890s, Mondi has grown to become a
-leading integrated paper and packaging group.

http:l/www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx‘?i... 19/11/2007
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undertaken a major strategic review of its business that would lead to a
rationalisation and simplificatiocn of its portfelio, with an increased focus on
Anglo American's controlled mining businesses. Following this review, Rnglo
American announced in February 2006 its plans to list Mondi on the London Stock
Exchange and, on 21 February 2007, it announced that approval in principle had
been received from the regulatory authorities in South Africa to demerge Anglo
American's interests in Mondi through a DLC Structure.

The Directors of Anglo American believe the proposed separation of Mondi from
Anglo American reflects the different characteristics of Mondi's paper and
packaging business and Anglo American's mining businesses. The Demerger will
allow Anglo American and Mondi to pursue the independent strategies that best
meet their respective long-term objectives. Additionally, the Demerger should
ensure that the value of Mondi's business is more fully recognised by the
market as investors are better able to assess its attributes. The Demerger will
also enable Anglo American Shareholders to participate more directly in Mondi's
future development should they choose to do so.

Summary of the Demerger and Anglo American Share Consclidation

A number of steps are regquired to give effect to the Demerger and the creation
of the DLC Structure. Accordingly, the proposals of the Anglo American Board of
Directors (the 'Proposals') involve:

* amendments to Angle American's articles of association in order to allow
the payment of a dividend in specie and to facilitate the Demerger and an
Anglo American Ordinary Share consolidation;

* an Anglo American dividend in specie to effect the first stage of the
Demerger, resulting in Anglo American Shareholders receiving MPLC Ordinary
Shares (pro rata to their holdings in Anglo American and on a one for one
basis);

* a MPLC reduction of capital reducing the nominal value of each MPLC
Ordinary Share from Euro2.00 to Euro(.05 resulting in the transfer of MLTD
Ordinary Shares to holders of MPLC Ordinary Shares (pro rata to their
holdings in Anglo American and, in relation to their holdings in MPLC
Ordinary Shares, on a one for ten basis);

* a share consolidation of the MPLC Ordinary Shares received by Anglo
American Shareholders (on a one for four basis) thereby increasing the

nominal value of each MPLC COrdinary Share from Euro0.05 to Eurod.20;

* the various agreements and structures establishing the DLC Structure coming
into effect; and

* a share consolidation of Existing Anglo American Ordinary Shares to create
new ordinary shares in Anglo American ('New Anglo American Ordinary
Shares'}.

Assuming that the Proposals become effective, subject to rounding down of the
fractional entitlements to New Anglo American Ordinary Shares, MLTD Ordinary
Shares and MPLC Ordinary Shares, Anglo American Shareholders will receive for
every 100 Existing Anglo American Ordinary Shares held:

i. 91 New Anglo Rmerican Ordinary Shares,

ii. 10 MLTD Ordinary Shares; and

iii. 25 MPLC Ordinary Shares.

Immediately following implementation of the Proposals, the aggregate number of
issued MLTD Ordinary Shares and the aggregate number of issued MPLC Ordinary

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 19/11/2007
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The individual entitlements of Anglo American Shareholders {(other than South
African shareholders holding dematerialised shares {'SA Dematerialised
shareholders')) will be calculated by reference to their holdings of Existing
Anglo American Ordinary Shares on the Register at the Record Time, being 12.01
a.m. on Monday, 2 July 2007 and individual entitlements of SA Dematerialised
ghareholders will be calculated by reference to their holdings at the JSE
Record Time, being 5.00 p.m. (South African time) on Friday, 6 July 2007.

Key Features of the DLC Structure

The Mondi Group will be held by MLTD and MPLC, which will be separate entities
with separate stock exchange listings. anglo American Shareholders will receive
shares in each of these entities upon implementation of the Demerger, and will
have the ability (as will investors generally} to buy and sell shares in these
companies independently. However, the agreements to which each of the holding
companies will be party will effectively create a single econcmic group.

1. Separate entities and listings

The JSE has granted a primary listing to MLTD by way of an introduction of the
entire issued ordinary share capital of MLTD, in the 'Basic Resources -
Forestry and Paper', sector of the JSE List. The JSE has also granted a
secondary listing by way of introduction of the entire issued ordinary share
capital of MPLC in the 'Basic Resources - Forestry and Paper' sector of the JSE
List. Application has been made to the FSA for the MPLC Ordinary Shares to be
admitted to the Official List and to the London Stock Exchange and for all of
the MPLC Ordinary Shares to be admitted to trading on the London Stock
Exchange's market for listed securities.

2. Holdings of MLTD Ordinary Shares and MPLC Ordinary Shares

Following implementation of the DLC Structure, any ordinary share held in
either MLTD or MPLC gives the holder an equivalent effective economic interest
in Mondi (see bhelow for details).

3. Unified boards and management

Mondi will operate as a single corporate group. As MLTD and MPLC will be
separate corporate entities, they will each continue to have a board of
directors, but the MLTD Board and MPLC Board will comprise the same directors.
The MLTD Board and the MPLC Board will, in addition to their duties to the
company concerned, have regard to the interests of both the holders of MLTD
Ordinary Shares ('MLTD shareholders') and holders of MPLC Ordinary Shares
('MPLC Shareholders') as if the two companies were a single economic
enterprise.

4. Equivalent economic interests

Both MLTD Ordinary Shareholders and MPLC Ordinary Shareholders will have
equivalent economic and voting interests in Mondi. The economic and voting
interests represented by an ordinary share in one company relative to the
economic and voting interests of an ordinary share in the other company will ke
determined by reference to a ratio known as the 'Equalisation Ratio'.

Following the Demerger, the economic and voting interests attached to each MLTD
ordinary Share and each MPLC Ordinary Share will be the same, on the basis that
the initial Equalisation Ratio will be 1:1.

5. Voting arrangements

Under the terms of the DLC Agreements, the Articles of Association of MLTD and
the Articles of Association of MPLC, special voting arrangements are in place
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single decision-making body on matters affecting the shareholders of each
company in similar ways ('Joint Electorate Actions'). For so long as the
Equalisation Ratio remains 1:1, each MLTD Ordinary Share will effectively have
the same voting rights as each MPLC Ordinary Share on Joint Electorate Actions.

6. Cross guarantees

On implementation of the DLC Structure, MLTD and MPLC will each execute a Deed
Poll Guarantee as a result of which it is anticipated that both MLTD and MPLC
will share the same credit rating. Creditors of MLTD and MPLC entitled to the
penefit of the Deed Poll Guarantees will, to the extent possible, be placed in
the same position as if the relevant debts were owed by Mondi.

7. Restrictions on takeovers of one company only

The Articles of Association of MLTD and the Articles of Association of MPLC
ensure that a person cannot gain control of one company without having made an
equivalent offer to the shareholders of both companies on equivalent terms.

Dividend Policy

Following the Demerger, Mondi intends to pursue a dividend policy that reflects
its strategy of disciplined and value creating investment and growth with the
aim of offering its shareholders long term dividend growth. The Directors
intend that the final and interim dividends will generally be paid in May and
September in the approximate proportions of two-thirds (final dividend} and
one-third (interim dividend). The Directors intend that Mondi will pay an
interim dividend in September 2007, in the absence of unforeseen circumstances,
with respect to the six-month period to 30 June 2007.

Mondi will target a dividend cover range of two to three times on average over
the cycle, although the payout ratio in each year will vary in accordance with
the business cycle and will be subject to Mondi having sufficient distributable
regerves.

Debt Allocation

Mondi's financing requirements, to the extent not financed out of cash

generated from operations, has historically been financed through a combinaticn
of equity and debt. Debt has been provided from bank loans made to Mondi and
loans from Anglo American. On the date the Demerger becomes effective, Mondi
expects to have net debt of approximately Eurol.5 billion, of which approximately
Euro0.9 billion will be owed to existing external lenders to Mondi and the balanc
will be owed under a new Eurol.55 billion banking facility. Mondi intends to
refinance all of its existing debt to Anglo American at or shortly prior to
completion of the Demerger out of the new multi-currency revolving credit
facility.

MLTD and MPLC Boards of Directors
Name RAge Nationality Position

Sir John Parker 65 British Joint Chairman
(Non-executive director)

Cyril Ramaphosa 55 South African Joint Chairman
{Non-executive director)

David Hathorn 45 South African and Chief Executive Officer
Austrian {Executive director)

Paul 47 British Chief Financial Officer

Hollingwerth (Executive director)
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David Williams 61 British Senior Independent
Non-executive director

Colin Matthews 51 British and Independent Non-executive
Canadian director

Imogen Mkhize 45 South African Independent Non-executive
director

Anne Quinn 55 New Zealander and Independent Non-executive
Irish director

The business addresses of the directors listed above are 44 Main Street,
Johannesburg 2001, South Africa in the case of MLTD and Building 1, Aviator
Park, Station Road, Addlestone, Surrey KT15 2PG, United Kingdom in the case of
MPLC.

Expected Mondi Group Ordinary Share Capital upon Admission

Authorised Expected maximum issued and
fully paid or credited as
fully paid

Number Amount Number Amoun
MPLC ordinary 3,084,508,780 Euro 369,627,980 Euro73,925
shares of Eurc0.20 616,901,756.00
each
MLTD ordinary 250,000,000 R50,000,000.00 147,851,192 R29,570,238.4
shares of R0O.20
each

Expected Timetable

The notice convening an Extraordinary General Meeting of Anglo American for
4.00 p.m. (UK time) on Monday, 25 June 2007 at 20 Carlton House Terrace,
London, United Kingdom SW1Y 5AN, is set out in the Circular. At that meeting,
approval from the Anglo American Shareholders will be sought for the Demerger
and related Proposals. This will be followed by a Court hearing at 10.00am on
Monday 2, July 2007 to seek approval of the reduction of capital of MPLC. On
Monday 2 July 2007, MLTD Ordinary Shares and MPLC Ordinary Shares will commence
trading on the JSE on a conditional basis, and MPLC Ordinary Shares will
commence trading on the London Stock Exchange on a conditional basis. It is
expected that the Demerger will become effective and the shares in MLTD and
MPLC will be admitted and commence unconditional trading on Tuesday, 3 July
2007.

Anglo American Shareholders on the Anglo american register of members at 12.0.
a.m. on Monday, 2 July 2007 (other than SA Dematerialised Shareholders} will
receive 2 MLTD Ordinary Shares and 5 MPLC Ordinary Shares for every 20 Existing
anglo American Ordinary Shares that they hold. The entitlements of SA
Dematerialised Shareholders will be calculated by reference to their holdings
of Existing Anglc American Ordinary Shares at 5.00 p.m. {South African time) on
Friday, 6 July.

If the reduction of capital or Admission does not occur on Tuesday, 3 July
2007, all conditional dealings will be suspended. If it cannot be confirmed
that the reduction of capital and Admigsion will become effective on Wednesday,
4 July 2007, all conditional dealings on Monday, 2 July 2007 will be of no
effect. Tf the reduction of capital and Admission will not become effective by
Friday, 6 July 2007, Anglo American will acquire all the MPLC Ordinary Shares
and allot (by Monday, 9 July 2007} New Anglo American Ordinary Shares to the
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Prospectus and Circular Distribution

Copies of the Prospectus and the Circular will be available on
www.mondidemerger.com from Friday, 1 June 2007. Copies of the Prospectus may be
obtained during normal business hours from Friday, 1 June 2007 until Tuesday, 3
July 2007, both days inclusive, at the following addresses:

* the registered office of MLTD, 44 Main Street, Johannesburg, 2001, South
Africa;

* the registered office of MPLC, Building 1, Aviator Park, Station Road,
Addlestone, Surrey KT15 2PG, United Kingdom;

+ the offices of UBS South Africa (Proprietary) Limited, 64 Wierda Road East.
Wierda Valley, Johannesburg, 2136, South Africa; and

* the offices of Anglo American plc, 20 Carlton House Terrace, London SW1Y
5AN, United Kingdom.

1 June 2007

Advisers

Joint sponsors tc MPLC in the UK: Goldman Sachs International and UBS Limited
Sponsor to MLTD and MPLC on the JSE: UBS South Africa (Proprietary) Limited
Legal adviser to MPLC and MLTD as to English law: Linklaters LLP

Legal adviser to MPLC and MLTD as to South African law: Webber Wenzel Bowens
Legal Adviser to the joint sponsors as to English law: Allen & Overy LLP
Auditors and reporting accountants: Deloitte & Touche LLP

Notes to the Editors

1. Upon the Demerger becoming effective, the Mondi Group will be held by way
of a dual listed company structure comprising MLTD and MPLC.

2. The JSE has granted a primary listing to MLTD by way of an introduction of
the entire issued ordinary share capital of MLTD, in the 'Basic Resources -
Forestry and Paper', sector of the JSE List. The JSE has also granted a
secondary listing by way of introduction of the entire issued ordinary
share capital of MPLC in the 'Basic Resources - Forestry and Paper' sector
of the JSE List. Application has been made to the FSA for the MPLC Ordinary
Shares to be admitted to the Official List and to the London Stock Exchange
and for all of the MPLC Ordinary Shares to be admitted to trading on the
London Stock Exchange's market for listed securities. MPLC will be included
in the 'Forestry and Paper' sector of the London Stock Exchange List.
Unconditional dealings in MPLC Ordinary Shares on the London Stock Exchange
are expected to commence at 8.00 a.m. (UK time} on Tuesday, 3 July 2007.
Unconditional dealings in MLTD Ordinary Shares and MPLC Ordinary Shares on
the JSE are expected to commence at 9.00 a.m. (South African time) on
Tuesday, 3 July 2007.

3., The Demerger is conditional upeon, amongst other things, the approval of
resolutions by the Anglo American Shareholders at the Extraordinary General
Meeting of Anglo American tc be held at 4.00 p.m. on Monday, 25 June 2007,
and the approval of the reduction of capital by the Court at the court
hearing at 10.00 a.m. on Monday, 2 July 2007. (Az mentioned in the
Circular, another of the conditions is the giving of clearances by HM
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already given on the basis of advanced proposals for the Demerger were in
the process of being refreshed to reflect minor changes to the proposals.
Updated clearances have now been obtained.)

The information in this summary should be read in conjunction with the full
text of the Prospectus and Circular. Terms used in this press release but not
defined herein have the meaning given to them in the Prospectus.

This press release has been issued by and is the sole responsibility of Mondi.

Goldman Sachs International which is regulated in the United Kingdom by the
FSA, UBS Limited and UBS South Africa (Proprietary) Limited are acting
exclusively for Anglo American and Mondi and no one else in connection with the
proposed Demerger and Admission and will not be respensible to anyone else for
providing the protections afforded to respective customers of Goldman Sachs
International, UBS Limited and UBS South Africa (Proprietary) Limited or for
providing advice in relation to the proposed Demerger and Admission or the
contents of this anncuncement.

This press release does not comprise listing particulars or a prospectus
relating to Mondi Limited, Mondi plc or Anglo American and does not constitute
an offer or invitation to purchase or subscribe for any securities of Mondi or
Anglo American and should not be relied on in connection with a decision to
purchase or subscribe for any such securities. This press release does not
constitute a recommendation regarding the securities of Mondi or Anglo American
and has been issued in compliance with the Listings Requirements of the JSE.

This announcement does not constitute a recommendation concerning the Demerger,
and should not be construed as legal, business, tax or investment advice. The
value of shares can go down as well as up. Past performance is not a guide to
future performance. Anglo American Shareholders should consult a professional
adviser as to the suitability of the Demerger for the individual concerned.

None of the MPLC Ordinary Shares, the MLTD ordinary Shares or the Anglo
American Ordinary Shares will be, or is required to be, registered under the 1S
Securities Act of 1933, as amended. None of the MPLC Ordinary Shares, the MLTD
Ordinary Shares or the Anglo American Ordinary Shares referred to in this
announcement have been approved or disapproved by the US Securities and
Exchange Commission, any state securities commission in the United States or
any other US regulatory authority, nor have such authorities passed upon or
determined the adequacy or accuracy of this document. Any representation to tnae
contrary is a criminal offence in the United States.

The financial information concerning Mondi or Anglo American contained in this
announcement does not amount to statutory accounts within the meaning of
Section 240 of the UK Companies Act 1985.

Certain statements made in this announcement are forward looking statements.
Such statements are based on current expectations and are subject to a number
of risks and uncertainties that could cause actual events or results to differ
materially from any expected future events or results referred to in these
forward looking statements.

The distribution of this document in jurisdictions other than the United
Kingdom or the Republic of South Africa may be restricted by law and therefore
persons into whose possession this document comes should inform themselves
about and observe such restrictions. Any failure to comply with these
restrictions may constitute a violatieon of the securities laws of any such
jurisdiction.

THIS DOCUMENT DOES NOT CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION OF AN

OFFER TO BUY ANY SECURITY. NONE OF THE SECURITIES REFERRED TO IN THIS DOCUMENT
SHALL BE SOLD, ISSUED OR TRANSFERRED IN ANY JURISDICTION IN CONTRAVENTION OF
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+ APPLICABLE LAW.

END

London Stock Exchange ple is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictiona on use and distribution apply.

©2007 London Stock Exchange plc. All rights reserved
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LASERFORM

Please compiete in typescript,
or in bold black capitals.

Company Number

Company Name in full

Date of
appointment

Appointment Appointmentas director

NAME *Styte / Title
Notes on completion .
appear on reverse. Forename(s)
Surname
Previous
Forename(s)
11 Tick this box if the Usual residential
address shown isa
service address for address tt
the beneficiary of c
Confidentiality Order Post town
granted under the
provisions of section
7238 of the County / Reglon
Companies Act 1985
T Nationality

T Other directorships
{additional space overleaf)

+ Voluntary detaits. CONSENt signature

t Directors only.
**Delete as appropriate

Signed

ATT67758

You do not have to give any contact
information in the box opposite but if you
do, it will help Companies House to
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
public record.

Companies House receipt date barcode

Laserform International 6/02

APPOINTMENT of director or secretary

(NOT for resignafion {use Form 288b) or change
of particulars (use Form 288¢))

06209386
D alF
Mondi plc e
Day Month Year Day Month Year
116 052,007 TB?:geOf 180 1)1 9,46
x as secretary | | e e e smonie v Lopoiiren
Mr *Honours etc|

David Michael

Williams
Previous
Surname(s)
29 Fort Road
Guildford Postcode [GULl 3TE
Surrey Country |United Kingdom
P . . Director
British t Business occupation
CURRENT APPQINTMENTS: Bunzl Jersey Limited

| consent to act as ** director / X¥XMIXX of the above named company

/ |Date i3] 6| 2een
—
AﬁrMetc must sign the form below.
Date |2 |i&|=2ec
. Wm&

" (- a YRRNN sécrerary / XOOBUXK/ HXDOOODOBNDN  JOSOBOGLE GBI

Kate Cooper
Linklaters

One Silk Street
London

EC2Y B8HQ

OX number bx10

Tel 020 7456 2000
DX exchange CDE

When you have completed and signed the form please send it to the
Regislrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales  or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh



O

L . . ; /

t Directors only. .1 Other directorships George Wimpey Plc

Tullow Qil Plc

Tormead Limited

Tormead Enterprises Limited

[See continuation sheet]

NOTES
Show the tull forenames, NOT INITIALS. If the director or secretary is a corporation or Scottish firm, show the name on surname line

and registered or principal office on the usual residential line.

Give previous forenames or surmame(s) except:

- for a married womnan, the name by which she was known before marriage need not be given.

- for names not used since the age of 18 or for at least 20 years

A peer or individual known by a title may state the title instead of or in addition to the forenames and surname and need! not give the
name by which that person was known before he ar she adopled the title or succeeded to it.

Other directorships.
Give the name of every company incorporated in Great Britain of which the person concerned is a director or has been a director at any

time in the past five years.
You may exclude a company which either is, or at all times during the past five years when the person concerned was a director, was

- dormant
- a parent company which wholly owned the company making the return, or
- another whoily owned subsidiary of the same parent company.



Company Number . ' 06209386

Other current directorships of David Michael The Rory Peck Trust
Williams: ‘

The Rory Peck Trading Company Limited

Meggitt Plc

AD7785280/0.3/14 May 2007
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Highlights
Group revenue up 7% at €3.1 billion.
EBITDA up 23% at €421 million.

Underlying operating profit up 46%

at €243 million driven by an improved
operating performance across the
Group, significant pick up inthe
trading environment in Mondi
Packaging and a major turnaround

in the South African operations

within Mondi Business Paper.

Successtul listing of Mondi Group
on the JSE and LSE on 3 July 2007
completes the demerger from
Anglo American plc.
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€ million, except for percentages Sixmonths Sixmomnths > Half yeal

and per shara measures

June 2007 June 2006 _:{changa k-

Group revenue 3052 2,857
EBITDA! 421 343 3
Underlying operating profit? 243 166 ‘é
Underlying profit before tax® 203 125 f_'{
Reported profit before tax 250 64 ;
Basic pro forma earnings ; 5;
per share (& cents per sharej® 3.9 27 %
Underlying pro forma earnings §
per share (€ cents per share)*¥ 226 119 ¢
Headline pro forma eamnings f
per share (€ cents per sharef™® 17.3 12.1 ;
Interim dividend per share (e cents per shere) 7.3 N/A ;
Cash inflow from operations 356 229 ]*
Group ROCE® 10.0%  8.2% i

5
Notes: Ly

1 EBITDA is operating profit of subsidiaries and joint ventures before spacial items, depracnauoﬂ g
and amertisation,

2 Underlying cperating profit is operating profit of subsidianes and joint ventures before special ﬁns

3 Underlying profit befors tax is reported profit before tax befors special items.

4 The calculation of basic sarmnings, underfying earnings and headine earnings per share has ba@
based on the actual number of shares issued on Admission to the Johannesburg and Lcndoq ?ock
exchanges of 514,137,127 shares.

5 The Group has presented underlying sarnings per share 1o exthude the impact of special nem{ﬁ
in erder to present an additional comparisen for tha pericds shown in the combined conden:
and consolidated incomea statement, and headline earnings per share to exclude the impact s
special items apart from demerger costs that hava been reflected as special items. §

6 Group return on capital employed (ROCE) is an amuaksed measure based on undertying
operating profit plus share of assoclates net earnings divided by average trading capital am)
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“| am very pleased that Mondi’s
first set of results as an independent
Group shows a substantial recovery
in operating profits and reflects an
improved operating performance
and trading environment across
all business areas.

In the second half we expect to

see continued pressure from rising
input costs and weakness of the US
dollar. However, the positive trends
in Mondi's key business segments
are expected to continue and the
Board is confident of achieving good
progress for the year as a whole.”

David Hathorn
Mondi Group Chief Executive

Welcome to Mondi’s first
Half-Yearly Report, following the
completion of our demerger
from Anglo American ple in July.

Mondi's vision as an independent
Group is to be the best performing
paper and packaging business in

the world — achieving the best returns
for our shareholders, satisfying our
customers, operating sustainably
and engaging with our employees
and the communities we serve,

Our strategy will continue to be to
increase the value of our business
through profitable growth, with a
strong focus on emerging €Conomies,
including our existing positions in
South Africa and Central and Eastern
Europe, including Russia.

Mondi has a “Dual Listed Company”
structure, with primary listings in
Johannesburg and London. We have
two holding companies, Mondi Limited
and Mondi plc, but we are very much
one Mondi. Shareholders in each
company have equivalent economic
and voting interests and we are one
busingss, with the same Board
members and management team.

| am very pleased that Mondi's

first set of results as an independent
Group shows a substantial recovery
in cperating profits and reflects an
improved operating performance
and trading environment across

all business arezs.

| look forward to continuing to
report to you on our progress.

Half-Yearty 3eport 2007 Mondi Group
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The Group experienced a substantial
improvement in operating performance
in the first half of 2007, with underlying
operating profit of €243 million up
€77 million or 46% on the first half of
2006. We saw an improved operating
performance across the Group and

a significant pick up in the trading
environment in Mondi Packaging,
with price increases achieved across
all major paper grades.

Mondi Business Paper also benefited
from the improved operability of the
PM31 paper machine in Merebank,
South Africa, as well as modest
increases in uncoated woodfree
paper pricing. These positive
developments were partially offset by
significant inflation in fibre costs (wood,
pulp and recycled fibre) as a result of
strong Chinese fibre demand and
alternative uses for wood in Europe.
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Mondi Packaging’s undertying
operating profit increased by

€48 million, up 49%, with the
Corrugated Business benefiting

from higher containerboard prices,
coupled with some improvement in
the converting operations and better
performances in both the Bag and
Flexibles Businesses. Mondi Business
Paper's underlying operating profit
increased by €34 million, or 74%,
principally because of a significant
turnaround in the South Africa
operations. This was due to a
restructuring of the business resulting
in the improved operating performance
of the PM31 paper maching in
Merebank following the rebuild in
2005 and cost reductions throughout
the business.

Mondi Packaging South Africa’s
underlying operating profit was in
line with the pricr year {rand exchange
rate adversely impacted translaticn
of results intc euros), but was up
25% in local currency con the back
of improved pricing and demand.
Corpoerate costs were higher as a
result of establishing Mondi's own
corporate presence through the
demerger from Anglo American plc.

Undlerlying operating margin was
8.0% (2006: 5.8%) reflecting the
good operating performance and
improvement in pricing, which was
partially offset by input cost pressures.
The Group achieved €73 million in
cost savings and profit improvement
initiatives in the first half of 2007,
partly compensating for higher fibre
and other input costs. The improved
operating performance and lower
capital employed in the current pericd
meant that the Group's return on
average capital employed o June
2007 was 10.0% versus 8.2% in

the pricr year.

Underlying pro forma earnings

per share, calculated based on

the combined number of ordinary
shares for Mondi Limited and Mondi
plc in issue on Admission to the
Johannesburg and London stock
exchanges for the pericd, were
22.6 euro cents per share, up 90%
on the first half of 2006. The Group
will pay a maiden interim dividend
of 7.3 euro cents per share.




Mondi Packaging

Six months  Six months Half year
€ rrulion June 2007  June 2006  change %
Segment revenue 1,736 1,550 +12

— of which inter-segment revenue 19 23
EBITDA 237 191 +24
Underlying operating profit 146 98 +49
Corrugated Business 66 39 +69
Bag Business 64 49 +31
Flexibles Business 16 10 +60
CTaE;itaI expenditure 60 106 -43
Net segment assets 2,551 2412 +6
Return on net segment assets (%)7 11.0% 9.0% +22

Notes:

7 Rsturn on net segment assets is an annualised measure tased on underiing operating profit

divided by averaga net segment assats.

Mondi Packaging results benefited
from record praduction, cngoing
productivity and efficiency gains,

an improved trading environment
and the restructuring actions taken

in 2006. This was mitigated by
increased wood and recycled paper
costs which were up 27% and 26%
respectively on the comparable period.

Within the Corrugated Business,

the positive containerboard price
trends and demand growth which
ware seen in 2006 have continued
into 2007. Kraftliner prices were
almost flat compared to the end

of 2006, but up by some 15%!
compared to the first half of 2006
with white top kraftliner up 4%".
Corrugated box prices increased,
reflecting the passing on of container-
board price increases; however, profit
margins remain at an unsatisfactory
level and further box price increases
are required. The increase in profits
was supported by the restructuring
of the downstream corrugated
packaging operations in 2006.

The Bag Business recorded improved
kraft paper prices and volumes and is
further benefiting from the acquisition
of Stambolijski in the second half of
2006. The Bag Business downstream
converting operations also saw a
strong improvement in demand in the
first half, mainly from the construction
industry, leading to an unusually high
sales volume increase of 4%.

Improvement in the Flexibles
Businesses was mainly driven by
price increases and efficiency
enhancements and also includes
the benefit from acquisitions made
in the second haif of 20086.

Mondi Packaging delivered
€33 million of profit improvements
and cost savings in the period.

A record packajing paper productio
output was achleved (production
volurmes up 5%) with 5 out of 13
paper mills achieving new productior
records in the period. In addition, the
Swiecie mill successfully completed
the: major rebuild of PM1.

During the pericd, the 40% associatt
equity stake in Bischof + Klein Gmbt
was disposed cf for €57 million,
resulting in a profit on sale of

€19 million. In addition, tc avoid

a rnandatory ofier for tha mincrity
interests in Mordi Packaging Paper
Swiecie S.A. following Mondi's
demerger from Anglo American plc,
a 5.3% stake in Swiecie was dispose
of for €66 millicn, resutting in a profi
on sale of €57 million (Mondi’s
ownership post disposal is 66%).

On 6 July 2007 Mondi Packaging
announced the acquisition of 53.569
of Tire Kutsan, a Turkish corrugated
packaging company, and 100% of
the Austrian based Unterland flexible
packaging cperations, both subject
to regulatory approval, The debt
free enterprise valuation of these
acquisitions is 190 millior and
€74 million respectively. Both these
acquisitions are exciting additions to
the Mondi Growp and strengthen ou
packaging division in two of its key
segments of cerrugated and flexible:

Finalisation of the level of available
support from the Polish authorities
for the approved €350 million
470,000 tonne ightweight recycled
containerbeard machine and new
250 million m? par annum corrugate
box plant at the: Mondi Packaging
Paper Swiecie 5.A. mill in Poland is
progressing we . The completion da
is estimated to be mid to late 2009.

1. Source FOEX: PIX Packaging Europe Index Histo

Half-Yearty Report 2007 Mondi Group



Mondi Business Paper

Six months  Six months Half year
€ miion June 2007  June 2006  change %o
Segment revenue 966 958 +1

- of which inter-segment revenue 86 75

EBITDA 149 114 +31
Underlying operating profit 80 46 +74
Capital expenditure 52 84 -38
Net segment assets 2,180 2,157 +1
Return on net segment assets (%)’ 6.4% 5.0% +28

Notes:

7 Return in nat segrent assets is an annualised measure based on underlying operating profit

divided by average net segment assets.

4 Mondi Group Hali-Yearty Report 2007

The increase in underlying operating
profit was largely driven by the
significant improvement in the South
African operations. The operational
difficulties experienced in the first half
of 20086, following the 2005 rebuild
of PM31 in Merebank, have now
largely been addressed. The overali
restructuring of the South African
operations is progressing well,

Uncoated woodfree production was
7.2% higher (continuing operations)
than the first half of 2006, supported
by good performances at our
Slovakian and Russian mills. Total
pulp production was up 10%, with
the Richards Bay RB720 pulp line
operating at improved rates following
commissioning in 2005,

The average uncoated woodfree
paper price improvements of 5-6%
since the beginning of the year were
mostly offset by higher pulp input
costs at the non-integrated mills
and higher purchased wood costs.
The overall fibre cost increase has
been mitigated by our own low cost
wood resources in South Africa and
Russia. Cost savings and profit
improvement initiatives contributed
€37 million during the period.

Further increases in paper prices
are required for returns to reach
acceptable levels. Whilst industry
mill operating rates have improved
to over 90% (but traditionally soften
as we move into the European
summer} we do expect to see further
improvement in operating rates post
the European summer, helped by
some industry plant closure
announcements and the normal
post-summer pick up in demand.

Mondi Business Paper will be taking
usual downtime in the second half
for planned maintenance shuts at its
major mills. In addition, the headbox
at the PM31 paper machine will be
further modified to ensure optimum
perfjormance, a process which is
scheduled to take up to 3 weeks.
This will in total result in a capacity
reduction of 35,000 tonnes in the
second half.

Mondi Business Paper is making
good progress in obtaining the
necessary operating permits and
agreement of governmental support
for the approved €525 million
modernisation and expansion at the
Syktyvkar mill in Russia. Planning for
the project is progressing well with
completicn expected by mid 2010.



Mondi Packaging
South Africa

Six months  Sxmeonths

€m on June 2007 June 2C06
Segment revenue 173 185

- of which inter-segment revenue 17 13
EBITDA 21 21
Undertying operating profit 15 15
Capital expenditure 14 16
Net segment assets 208 202
Return on net segment assets (%)’ 171% 19.1%

Merchant and
Newsprint businesses

Six months  Sx months Haf year
€m.on Juns 2007 Jre 2038 chongaf.
Seament revenue S 286. 260 +10

- of which inter-segment revenue 1 —
EBITDA 27 22 +23
Underlying operating profit 16 12 +33
Capital expenditure 8 2 +300
Net segment assets 284 251 +13

Return on net segment assets (%)’ 12.3% 7.7% +60

Notes:
7 Retumn in net segment assets is an annualised measure based on underlying operating profit
divided by average net segment assets.

Demand across all business segments
has been strong, largely due to an
increase in local consumption and a
good agricultural season. Undertying
operating profit was 25% higher in
local currency versus the first half

of 2006, also benefiting from a good
operational performance. However,
as a result of the significantly weaker
rand exchange rate, this improved
result is flal year-on-year on
translation into euro.

The Springs mill optimisation project,
costing €12 million, is on track for
commissioning in August 2007.

The Felixtor: optimisation project,
costing €25 million, which is due

for commissioning in March 2008,

is progressing well and will, when
complete, enable Felixton to produce
tighter weight paper and increase
production by 50,000 tonnes of fluting.

Regulatory approval was received
on 4 July 2007 for the €100 million
acquisition of Lenco, a rigid plastics
business. Lenco will be consolidated
from the beginning of the second
half of 2007.

Notes:
7 Return in net segment assels is an annualised measure based on underlying aperating profit
divided by average net segment assats.

Merchant and Newsprint underlying
operating profit at €16 million is

up 33% on the first half of 2006.
This is due to improved pricing and
volumes at Europapier and improved
prices and lower input costs at
Aylesford. Mondi Shanduka
Newsprint underlying profit was
higher in local currency but lower in
euros as a result of the weaker rand.

Corporate and
other businesses

Corporate costs were €9 million
higher than in the first half of 2006
due to Mondi establishing itself

as an independent business,

with certain functions previously
performed by Anglo American pic
now being resourced by the
Mondi Group.
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Supplementary

Group financials

Operating special items

The pre-tax charge of €8 million

is fully described in note 4 to the
accounts and is mainly made up

of an asset impairment and charges
refating to retention arrangements.

Net profit on disposals

Net profit on disposal includes

the sale of Bischof + Klein GmbH
(€19 million profit), the sale of a 5.3%
stake in Mondi Packaging Paper
Swiecie S.A. (€57 million profit),

and the sale of various Corrugating
converting operations (€8 million
profit). These have been separately
identified given their materiality.

The Corrugated converting operations,
which were held for sale at the end
of 2006, were disposed of as part

of a restructuring programme to
improve the Corrugated results.

Special finance charges

As part of the demerger from Anglo
American plc, certain long term loans
in South Africa were closed out at

a cost of €29 million, representing
largely the interest foregone on the
settlement of the loans. Given the
materiality of this amount, the Board
believe that it is more appropriate

to disclose this separately on the
income statement.

& Mondi Group Half-Yearly Report 2007
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Net finance costs

Net finance costs of €42 million,
before special financing items,
are €3 million lower than 2006
(€45 million) following the debt
restructuring in South Africa with
Anglo American ple. It shoutd be
noted that, going forward, finance
costs will reflect Mondi's new
capital structure.

Taxation

The effective tax rate at 30% was
3.6% lower than in 2006 dua to
the higher level of non deductible
expenditure in 2006 and fewer
prior year adjustments.

Minority interests

Minority interests were €4 million
higher than the first half of 2006
with higher earnings at the main
non-wholly owned subsidiaries of
Mondi Packaging Paper Swiecie
S.A. and Mondi Business Paper
{Ruzomberok) partly offset by the
benefit in 2006 of higher income
on green energy credits and CO,
ermission sales at both Swiecie
and Ruzomberok.

Underiying pro forma earnings
per share

Underiying pro forma earnings per
share have been calculated based
on the number of ordinary shares

in issue on Admissicn to the
Johannesburg and London stock
exchanges on 3 July 2007. The
potential dilutive impact of the share
schemes’ awards coming into effect
on or after 3 July 2007 will only be
assessed in the Group’s 2007
annual financial statements.

Cn a pro forma basis, underlying
earnings per share were up
90% following the improved
operating result.

Interim dividend

A maiden interim dividend of 7.3
euro cents per share will be paid
on 17 September 2007 to those
shareholders on the register of
Mondi ple on 31 August 2007.

An equivalent interim dividend will

be paid in South African rand on

17 September 2007 to sharehokders
on the register of Mondi Limited on
31 August 2007. Holders of Mondi
Limited Depositary Interests who
hold their interests through the Lloyds
TSB Registrars Corporate Nominee
will receive their dividend in UK
sterling on 25 September 2007.

The Board intend that the final and
interim dividends will be paid in
approximate proportions of two
thirds (final) and one third (interim).

Cash flow and borrowings

Cash inflows irom operations of
€356 million were €127 miltion

up on the comparable period,
benefiting from improved trading
and tighter control of working capital,
Capital expenditure in the pariad

of €139 million was €39 million
lower than depreciation. Capital
expenditure is expected to increase
in the second half as several capital
projects are scheduled to take place,
when a number of the large paper
mills take maintenance downitime
during the second half.

Mondi has now entered into new
borrowing facilities and repaid the
intercompany debt owed to its former
parent Anglo American plc. As at

30 June 2007, Mondi had committed
debt facilities of €2,648 million (at an
average maturity of 3.7 years) of
which €1,473 million was undrawn.

Current year outlook

In the second half we expect to

see continued pressure from rising
input costs and weakness of the US
dollar. However the positive trends in
Mondi's key business segments are
expected to continue and the Board
is canfident of achieving good
progress for the year as a whole.



Introduction

We have been instructad by the company to review the financial information of the Maondi Group for the six months ended 30 June 2007
which comprises a combined condensed consolidated income statement, a combined condensed consolidated batance sheet, a combinad
eondensad consolidated cash flow statement, a combined consolidated statement of total recognised income and expense and notes 1t
16. We have read the other information contained in the half-yearly repart and considered whether it contains any apparent misstatemants
or material inconsistencies with the financial information.

Directors’ responsibilities

The half-yearly report, including the financial information contained therein, is the responsibility of, and has been approved by, the directors.
The directors are responsible for preparing the half-yearly report in accordance with the basis of preparation set out in Note 1, the JSE
Listing Requirements and the requirements of IAS 34 which require that the accounting policies and presentation applied to the half-yearly
figures are consistent with those applied in preparing the preceding audited financial information except where any changes, and the
reasons for them, are disclosed.

Review worl performed

We conducted our review in accordance with the guidance contained in International Standards on Review Engagements 2410 - “Review
of Interim Financial Information performed by Independent Auditors of the Entity” Issued by the IASB. A review consists principally of making
enquiries of group management and applying anatytical procedures to the financial information and undertying financial data and, based
thereon, assessing whether the accounting policies and presentation have been consisteritly applied unless otherwise disclosed. A review
excludes audit procedures such as tests of controls and verification of assets, liabilities and transactions. It is substantially less in scope
than an audit performed in accordance with International Standards on Auditing and therefore provides a lower leve! of assurance than ar
audit. Accordingly, we do not express an audit apinion on the financial information.

Review conclusion

On the basis of our review we are not aware of any material modifications that should be made to the financial information as presented
for the six months ended 3¢ June 2007,

Deloitte & Touche
Per C Sagar
Partner

1 August 2007

Note:
A review does not provide assurance on the maintenance and integnty of the website, inchuding controls used to achieve this, and in particular on whaether any changes may have
oaccurmed 1o the financial information since first publishexd. These matters are the responsibility of the directors but no control procedures can provide absolute assurance in this area.
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Introduction

We have been instructed by the company to review the financial information of the Mondi Group for the six months ended 30 June 2007
which comprises a combined condensed consolidated income statement, a combined condensed consolidated balance sheet, a combined
condensed consolidated cash flow statement, a combined consclidated statement of total recognised income and expense and notes 1to
16. We have read the other information contained in the half-yearly report and considered whether it containg any apparent misstatements
or material inconsistencies with the financial information.

This report is made solely to the company in accordance with Bulletin 1999/4 issued by the Auditing Practices Board. Our work has been
undertaken so that we might state to the company those matters we are required to state to them in an independent review report and for
no other purpose. To the fullest extent permitted by law, we do not accept or assume responsibility to anyone other than the company,

for our review work, for this report, or for the conclusions we have formed.

Directors’ responsibilities

The half-yearly report, including the financial information contained therein, is the responsibility of, and has been approved by, the directors.
The directors are responsible for preparing the half-yearly report in accordance with the basis of preparation set out in Note 1, the Listing
Rules of the Financial Services Authority and the requirements of IAS 34 which require that the accounting policies and prasentation applied
to the half-yearly figures are consistent with those applied in preparing the preceding audited financial information except where any changes,
and the reasons for them, are disclosed.

Review work performed

We conducted our review in accordance with the guidance contained in Bulletin 1999/4 issued by the Auditing Practices Board for use

in the United Kingdom. A review consists principally of making enguiries of group management and applying analytical procedures to the
financial information and underlying financial data and, based thereon, assessing whether the accounting policies and presentation have
been consistently applied unless otherwise disclosed. A revigw excludes audit procedures such as tests of controls and verification of
assets, liabilities and transactions. [t is substantially less in scope than an audit performed in accordance with International Standards on
Auditing (UK and Iretand) and therefore provides a lower level of assurance than an audit. Accordingly, we do not express an audit opinion
on the financial information.

Review conclusion

On the basis of our review we are not aware of any material moedifications that should be made to the financial information as presented
for the six months ended 30 June 2007.

Deloitte & Touche LLP
Chartered Accountants
London

1 August 2007

Notes:
A review does not provide assurance on the maintenance and integrity of the websita, including controls used to achiava this, and in particular on whether any changes may have
occumed to tha financial information since first published. These matlers are the responsibility of the directors but no control procedures can provide absoluts assurance in this area.

Legiskabon in ihe Unitet Kingdom governing \he preparation and dissemination of fnancial information diffiers from legistation in other jurisdictions.
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For the six months ended

30 June 2007

Reviawed Reviewed Aud.ted
Six months ended 30 June 2007 Six months ended 30 June 2006 Year ended 31 Decamber 2006_ .
o Ee?om Special items - Before  Special items Before  Special ll_er'ls
€ mlon o N 7 Note Epgqla! i!ems !nple 4) ) special items {note 4) specal items (mlc_-i] .
Group revenue 3 3,052 — 3,052 2,857 — 2,857 5,751 — 5,751
Materials, energy and
consumables used (1,577) — {1,577} (1,458) — (1,458) {2,960) — (2,960)
Variable selling expenses (280) — (280) (278) — (278) (558) — (55€)
Gross margin 1,195 — 1,195 1,121 — 1,129 2,233 - 2,233
Maintenance and other
indirect expenses (130} — (130) (134} — (134) (287) — (287)
Personne! costs (446) — (446) (447) — (447) {874) — (874
Other net operating expenses (198) 8 (206) (197) (57) (254) (346) (78) (42<)
Depreciation and amortisation (178) — (178} (177) — (177 {349) - (349)
Operating profit/(loss)
from subsidiaries and
joint ventures 3 243 (8) 235 166 (57) 109 377 (78) 294
Net profit/{loss) on disposals 4 — 84 84 — 4) {4) — 4 [0)]
Net income from associates 3 2 —_ 2 4 — 4 5 — 5
Total profit/{loss) from
operations and associates 245 76 321 170 Bh 109 382 (82) 300
Investment income 21 — 21 35 — 35 70 -— 70
_ Intere_st_ expense o o (B3) (29) {92) (80) — (80) (147) - _|_19 f) _

Net finance costs 5 42) {29) (71) {45) — (45} (77) — {n
Profit/{loss) before tax 203 a7 250 125 61) 64 305 (82) 223
Taxation {charge)/credit 6 {61) 1 (60) {42) 14 (28} (115) 21 {99
Profit/{loss) for the
financial period 142 48 190 83 {47) 36 190 (81) 123
Aftributable to:
Minority interests 26 — 26 22 — 22 51 — 51
Shareholders of the
parent company 16 48 164 61 {47 14 139 61 73
Pro forma earnings
per share (EPS) for
profit attributable to
equity holders
Basic EPS (€ cents) 7 31.9 2.7 15.2
Headline EPS (€ cents) 7 173 121 28.2
Underlying EPS (€ cents) 7 226 "9 27.0
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As at 30 June 2007

Raviewed Raviewed Audied
As at 30 June Asat 30 June Ag at 31 Dacember
€_r:r:}?.onﬁ 7 7 Note ) 2007. . 2006 e ) L _209{5_
Intangible assets 381 366 381
Property, plant and equipment 3,504 3,534 3,659
Forestry assets 220 215 221
Investments in associates 7 42 7
Financial asset investments 25 48 39
Deferred tax assets 40 35 35
Retirement benefit surplus 25 1 35
Total non-current assets 4,292 4,241 4,377
Inventories 710 657 656
Trade and other receivables 1,355 1,257 1,268
Current tax assets 33 19 34
Cash and cash equivalents 9 176 421 415
Other current financial assets (derivatives) 7 15 11
Total current assets 2,281 2,369 2,384
Assets held for sale 2 20 106
Total assets 6,575 6,630 6,867
Short-term borrowings 9 (311) (1,167) {1,238)
‘Trade and other payables {1,016) (@e1) {935)
Current tax liabilities (87) {24) A
Provisions @ 3 =)
Other current financial liabilities (derivatives) (2) 3) @)
Total current liabilities (1,425) {2,158) (2,254}
Medium and long-term borrowings g (1,200 672) {656)
Retirement benefit obligations 212) {229) (220)
Deferred tax liabilities (322} (309) (325)
Provisions (42} (50 {40)
Other non-current liabilities {19 (14) (16}
Total non-current liabilities (1,791) (1,274) (1,257)
Liahilities directly associated with assets classified as held for sale — — (39)
Total liabilities (3,216} (3,432} (3,550)
Net assets 3,359 3,198 3,317
Equity
Equity attributable to equity holders 3,007 2,913 2,986
Minority interests 352 285 331
Total equity 3,359 3,198 3,317
Pro forma net asset value per share (€ per share) 6.53 6.22 6.45
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For the six months ended
30 June 2007

{'m on Note

C;h ihfloﬁé}r-ofﬁ opérations
Dividends from associates
Dividends from financial investments
Income tax paid

N;t cash inflows from operating activities
Cash flows from investing activities

Acquisition of subsidiaries, associates and joint ventures,
net of cash and cash equivalents

Investment in associates

Disposal of subsidiaries, associates and joint ventures,
net of cash and cash equivalents

Purchases of property, plant and equipment 10
Proceeds from the disposal of property, plant and equipment
Investment in forestry assets

Purchases of financial/fixed asset investments

Purchase of intangible assets

Proceeds from the sale of financial/fixed asset investments

Loan repayments from related parties

Interest received

Other investing activities

Ne‘t cash generated from/{used in) investing activities
Cash flows from financing activities

Repayment of short-term borrowings

Proceeds from medium and long-term borrowings

Interest paid

Dividends paid to minarity investments

Dividends paid to Anglo American group companies
Proceeds from current asset investments

Increase in invested capital

Other financing activities

Net cash used in financing activities
Net decrease in cash and cash equivalents’

Cash and cash equivalents' at start of period
Cash movements in the period
Reclassifications

Effects of changes in foreign exchange rates

Reviewed Reviawed Aud.ted
Six months S months Yeor endad
ended 30 June ended 30 June 31 December
2007 2008 2006
356 229 - es7
1 1 1
— — 1
{40) (34) {71
N ) ) 317 196 588
0 (68) (13
— — (24
157 29 34
(139) (209) (460)
4 9 16
(19) (26) (50)
— N (1)
2 - (6)
— 1 3
1 14 g
9 22 51
(1) {7} {€)
es 13 (236) (524)
(889) (393) (355)
548 24 70
(88) (77) (130)
(21) (29) @8}
(202) 22) (75)
_ 1 —
105 294 280
5 6 5
(542) (198) (234)
(212) (238) (170)
358 574 574
©212) (238) (170)
3) — ()
(7 {37) (1)
) 136 209 358

6ésh and éash equi—vs_alents‘ at end of perio_d -

Note:
1 Inchudes overdrafts and cash balances in dispesal groups.
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For the six months ended
30 June 2007

RAeviewed Reviewad Audited
Slx months S menths Year ended
anded 30 June ended 30 June 31 December
smaon . - e oo o 2008
{Loss)/gain on cash flow hedges (6) 12 8
Actuarial (losses)/gains on post-retirement benefit schemes 8 5 60
Related deferred tax credit/{charge) 3 (4) (21)
Exchange losses on translation of foreign operations (35) (179) (137)
Other movements 2 ) 3
Net expense recognised directly in reserves {44) (171} 87)
Profit for the period 190 36 129
Total recognised income and expense for the year 146 (135} 42
Attributable to:
Minority interests 32 10 65
Shareholders of the parent company 114 (145) (23}
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1 Basis of preparation

The combined condensed half-yearly financlal information for the six months ended 30 June 2007 presents the financial recore of those
businesses held by Mendi Limited and Mondi plc at the date of Admission of their shares on the JSE Limited (“*JSE"} and the London
Stock Exchange (“LSE") respectively. The combined condensed half-yearly financial information therefore comprises an aggregation of
amounts ingluded in the financial statements of Mondi entities and former Anglo American entities (togsther “the Group”).

During the period and the prior periods presented, the Group did not form a separate legal group and therefore it is not meaningfut to
show the share capital or an analysis of reserves within the combined condensed half-yearly financial information, although the non-
adjusting effects of the dual listing are analysed as part of a review of post balance sheet events. Instead the “Equity attributable to equity
holders™ is presented, which represents the aggregated share capital, share premiums and reserves of the Group's entities, and debtor and
creditor balances between Anglo American and the Group, which are considered to be equity funding in nature. Any interest accruing on
such balances is classified as a “dividend in specie” and recorded separately through reserves, not through the income statement.

The combined condensed half-yearly financial statements for the six months ended 30 June 2007, which were approved by the Board on

1 August 2007, do not canstitute statutory accounts within the meaning of section 240 of the Companies Act 1985 of the United Kingdom.
This half-yearly financial information has been prepared in accordance with IAS 34, 'Interim Financial Reporting’ and should be read in
conjunction with the financial information for the year ended 31 December 2008 included within Part VIll: “Financial information”, of the
Prospectus dated 1 June 2007,

2 Accounting policies

The same accounting policies, presentation and measurement principles have been followed in the condensed set of half-yearly financial
staternents as applied in the Group's audited financial information for the year ended 31 December 2006, included within Part VIII:
“Financial infermation”, of the Prospectus dated 1 June 2007.
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3 Segmental information

Primary reporting format — by business segment
Primary segment disclosures for revenues are as follows:

Six menths epfled 30 Juna 2007 R Six moning i\ded 30 June 20068 B jevai er_'lcied :’51 Decemﬁmﬁ
Inter- Inter- Irter-
Segment segment Group Segment segment Group Segment segment Group

im_ .Clﬂ . o revenus revenus revenue revenue l'a’\’ef:ﬂji revenug _I'EV_EI"_U? _raver:ue FB‘Vef‘i
Subsidiaries and joint ventures
Mondi Packaging

Corrugated Business 768 (33) 735 73 {40) 691 1,497 (86) 1,411

Bag Business 834 (21) 613 561 (16) 545 1,162 (31) 1,131

Flexibles Business 384 (15) 369 304 (13) 291 607 (28) 579

Intra-group sales (50) 50 — (48) 486 — (99) 99 —

1,736 (19) 1,717 1,550 (23} 1,527 3,167 (46) 3121

Mondi Business Paper 966 (86) 880 958 (75) 883 1,889 (163} 1,726
Mondi Packaging South Africa 173 (17) 156 185 {13} 172 360 (25) 335
Merchant and Newsprint businesses 286 (1 285 260 — 260 539 {1) 538
Corporate and other businesses 14 — 14 15 — 15 31 — 31
Elimination of inter-segment revenue  {123) 123 —_ (111 111 — (235) 235 —
Total subsidiaries and
joint ventures 3,052 - 3,052 2,857 — 2,857 5,751 —_— 5,751
Associates

Mondi Packaging 8 — 8 102 — 102 168 — 168

Mondi Business Paper 25 — 25 21 -— 21 40 — 40

Mondi Packaging South Africa 3 — 3 1 — 1 8 —_ 8
Total associates 36 - 36 124 — 124 216 — 216
Total Group operations 3,088 — 3,088 2,981 — 2,981 5,967 - 5,967

Primary segment disclosures for profits are as follows:

Segment oparating profit before special items' Segment operaing profit after special items’
Six montha Six months. Yearended  Six months S months ‘Year ended

ended 30 June ended 30June 31 December ended 30June ended 30June 31 December
€m’on 2007 2008 2006 2007 2006 2006

Mondi Packaging

Corrugated Business 66 39 120 66 (10} 71
Bag Business 64 49 97 64 41 89
Flexibles Business 16 10 9 16 9 4
146 98 226 146 40 164

Mondi Business Paper 80 48 104 76 a7 88
Mondi Packaging South Africa 15 15 35 16 15 35
Merchant and Newsprint businesses 16 12 29 16 12 29
Corporate and other businesses (14) (5) (17} (19} 5} (7
Total subsidiaries and joint ventures 243 166 377 235 109 299
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3 Segmental information continued

Primary segment disclosures for profits are as follows:

Segment operat ng profit before special tems’ Segment opzrating profit atter spec-al terms”

Six months Six months Yeor ended  Six menths Six montha Year endec

endoed 30.June ended 30Juna 31 December ended 30 June ended 30 June 31 Dacermbe:

€ on 2007 2008 2C06 2007 2038 2C0€

Net income from associates

Mondi Packaging 1 4 4 1 4 L
Mondi Business Paper 1 — 1 — g
Total associates 2 4 5 2 4 §
Total Group operations including net income from associates 245 170 382 237 113 304
Net profit/(loss) on disposals — — — 84 4 "
Total profit from operations and associates 245 170 382 KA 109 300
Note:
1 Special items are set outin note 4.
Primary segment disclosures for segment assets and liabilities are as follows:
As at 30 June 2007 As ot 30 Juna 2006 Asat 31 Decenber?OES .
N o 77N_QT - Net T Net
Segmaent Segment segment Segrrent Sepment segment Segment Segm -t SegTE Y
e;rr.r.an o _ . aassets 1Iabi1itls_ _af;glg'__ o asse;lﬁ lab..tes 7assn;ts‘ o ﬁ‘_s i a_b htc:) _zicatf-
Subsidiaries and joint ventures
Mondi Packaging
Corrugated Business 1,244 (217} 1,027 1,220 (230) 8390 1,263 (233) 1,032
Bag Business 1,311 (175) 1,136 1,270 (168) 1,102 1,265 (175) 1,092
Flexibles Business 467 (79) 388 390 (70) 320 432 (58) 374
3,022 (471) 2,551 2,880 (468) 2412 2,960 (466) 2,494
Mondi Business Paper 2,440 (260) 2,180 2,415 (258) 2,157 2,484 (253) 2,231
Mondi Packaging South Africa 261 (53} 208 230 (28) 202 247 (52) 195
Merchant and Newsprint businesses 348 64 284 314 {63) 251 317 65) 252
Corporate and other businesses 26 5) 21 26 (6) 20 34 (7 27
6,097 (853) 5,244 5,865 (823) 5,042 6,042 {843} 5,199
Unallocated:
Investment in associates 7 — 7 42 — 42 7 — 7
Deferred tax assets/(liabilities}) 40 {322) (282) 35 {309) (274) 35 (325} {2€0)
Other non-operating assets/(liabilities) 230 (530) {(300) 219 {461) (242) 329 (488} (1£9)
Trading capital employed 6,374 (1,705) 4,669 6,161 (1,593) 4,568 6,413 {1,656) 4,757
Financial investments 25 — 25 48 — 48 39 — 98
Net debt 176 (1,511) {1,335) 421 (1,839) (1,418) 415 (1,694} (1,479)
Net assets 6,575 (3,216} 3,359 6,630 (3,432) 3,198 6,867 (3,550) 3,317
Note:

1 Met sagment assats are operating assals less operating liabdities. Operating assets ara intangible assets, tangible assets, forestry assets, retirement benefit surplus, inventorias
and operating raceivables. Operating Eabilities are non-interast bearing cument liabiities, restaration and decommissioning provisions and provisions or post-retirement benefits,
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3 Segmental information continued

Secondary reporting format - by geographical segment

Secondary segrmental information of revenue by customer location is as follows:

} e _Fovens _
Six months Six manths Year ended
ended 30 June ended 30 June 31 December
€m on 2007 20386 2006
Subsidiaries and joint ventures - -
South Africa 291 307 592
Rest of Africa a3 a5 186
Western Europe 1,587 1,470 2,932
Eastern Europe 4392 424 856
Russia 258 220 453
North America 98 105 215
South America 10 9 26
Asia and Australia 223 227 49
Total subsidiaries and joint ventures 3,052 2,857 5,751
Associates
South Africa 3 1 8
Rest of Africa 6 4 4
Western Europe — 82 136
Eastern Europe 27 30 55
North America -— 3 6
South America — 1 1
Asia and Australia — 3 6
Total associates 36 124 216
Total Group operations including associates 3,088 2,981 5,967
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3 Segmental information continued

Additional disclosure of secondary segmental information of revenue by origin is as follows:

Revenue

B Six months Six months Year enced

ended 33 June ended 30 June 31 Decernber
< mion 2007 2006 2008
-Subsidiaries and joint ventures
South Africa 469 499 982
Rest of Africa 5 5] 14
Western Europe 1,376 1,274 2,582
Eastern Eurcpe 797 703 1,417
Russia 270 237 482
North America 61 62 121
Asia and Australia 74 76 153
Total subsidiaries and joint ventures 3,052 2,857 5,751
Associates
South Africa 3 1 8
Rest of Africa 6 4 4
Western Europe — 96 161
Eastern Eurcpe 27 23 43
Total associates o 36 124 216
Total Group operations including as;;ciates 3,088 2,981 5,967

The Group's gecgraphical analysis of segment assets and liabilities, allocated based on where assets and liabilities are located, is:

As at 30 June 2007 As at 30 Jung 2006 As at 31 Decem_ber 2006 _

Net Net Net

Segment Sagmant segmaent Segment Segment segmant Segment Segmert segment

< mfﬁr}n assats liabilltles assets assets habilties assets assets hatulities assets
Sa-lss—iai;ies an_d joint ventures T o
South Africa 1,428 (183) 1,245 1,368 (131) 1,237 1,500 (203} 1,297
Rest of Africa 11 (6) 5 13 (8) 7 15 (7} 8
Western Europe 2,310 {378) 1,932 2,316 {438) 1,878 2,231 (357} 1,874
Eastern Europe 1,676 {196) 1,480 1,504 (156) 1,348 1,633 (181} 1,452
Russia 446 (35) 411 437 {36) 401 436 (34) 402
North America 13 {16) 97 111 {17) 94 121 (23) 98
Asia and Australia 13 (39) 74 116 {39 77 106 (38} 68
Total subsidiaries and joint ventures 6,097 (853) 5,244 5,865 {823) 5,042 6,042 (843} 5,199
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4 Special items

Six months Six months Year ended
ended 30 June ended 30 June 31 Becember

€ mition 2007 2006 2008
Subsidiaries and joint ventures -
Operating special items
Mondi Packaging asset impairmenis — {58) (62)
Mondi Business Paper asset impairmeanis &3] 1 (19
Retention arrangements 5) — —
Mondi Packaging South Africa negative goodwill 1 — —
Mondi Business Paper negative goodwill — — 3
Total operﬁ’ng ;;e_ci;al_ it:n;— (tr 7 f57) (:IE)
Profit and (|OS§(;‘;)_ on disposals R
Disposal of partial interest in Mondi Packaging Paper Swiecie S.A. 57 — —
Disposal of interest in Bischof + Klein GmbH 19 — —
Sale of assets and other itemns 8 (4) @)
Net profit/(loss) on disposal 84 (4) (4}
Financing cost (29) - -
Total non-operating special items 55 (4) (4)
Total special items before tax and minority interests 47 (61) (82)
Taxation 1 14 21
Total attributable to shareholders of the parent company 48 (47) (61}

“Special items™ are those items of financial performance that the Group believes should be separately disclosed on the face of the income
statement to assist in the understanding of the undertying financial performance achisved by the Group and its businesses. Such items are
material by nature or amount to the financial period's/year's results and require separate disclosure in aceordance with IAS 1, “Presentation
of Financial Statements”. Special items that relate to the operating performance of the Group are classified as special operating items and
inciude impairment charges and reversals and other exceptional items including material restructuring costs. Non-operating special items

inctude profits and losses on disposals of investments and businesses.

Non-operating special items

The Group disposed of 5.3% of its interest in Mondi Packaging Paper Swiecie S.A., a subsidiary in which the Group retains contral,

on 15 May 2007 for consideration of €86 millicn and a profit of €57 million and its entire interest in Bischof + Klein GmbH, formerly

an associate entity of the Group, on 22 February 2007 for consideration of €54 millicn and a profit of €19 million. Assets held for sale

as at 31 December 2006 and representing the Group's corrugated converting operations were disposed of in the six months ended

30 June 2007. The profit on disposal of these operations was €8 million. A one-off finance cost of €29 million resulted from a refinancing

arrangement entered into in South Africa (see note 9).

Operating special items

An impairment of the carbonless plant held in South Africa, resulting from a decline in the market for carbonless paper, accounts for €4 million
of the operating special charge. Senior management, principally equity-settled, retention arangements of €5 million represent the charge
in the period of a total cost of approximately €24 milllon to be spread over the period until 3 July 2009, The cost of these two special items
has been partially offset by negative goodwill of €1 million on an acquisition within the Mondi Packaging South Africa business segment.
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5 Net finance costs

Six months S menths Year ended
ended 30 June ended 30 Juna 31 December
_( m o L B o ___ . . ) L 77200777 . o 2006_ . 2(106‘
Investment income )
interest and other financial income 9 27 39
Expected return on defined benefit arrangements 10 10 18
Foreign exchange gains/{losses) 2 2 12
Dividend income from financial/fixed asset investments — — 1
Total investment income 21 35 70
Interest expense
Bank loans and overdrafis 41) (58) (102
Special items financing cost (hote 4} 29 — —
Other loans (1) (9 (17
Interest on defined benefit arrangements (13) {14) (30
(94) {81) (149)
Less: interest capitalised 2 1 2
Total interest expense (92) (80} (147)
Net finance costs {(71) (45) {77

Finance costs and foreign exchange gains/{losses) are presented net of effective cash flow hedges for respective interest bearing and
foreign currency borrowings.

% Income tax expense

Six months S morths Ye 2r endesd

ondad 30 June ended 30 Juna 31 Czocorber

('.‘_r'-‘otz } _ - . B . 2007 _ . 200_6 L _ 209!5
United Kingdom — {5) ()
Overseas S8 47 119
58 42 12

Deferred taxation 2 {(14) (183)
60 28 9%

The Group's share of associated undentakings' taxation for the six months ended 30 June 2007 was €0.4 million (six months ended
30 June 2006: €1 million, year ended 31 December 2006: €1 million).

The Group's effective tax rate before special items for the six months ended 30 June 2007 is 30 per cent (six months ended

30 June 2006: 34 per cent). The Group's reported tax rate for the six months ended 30 June 2007 is 24 per cent (six months ended
30 June 2006: 44 per cent).
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7 Pro forma EPS

Six months Six moriths Year ended

ended 30 June ended 30 June 31 December

€ cenls per share 2007 2006 2006

Basic EPS 31.9 2.7 15.2

Headline EPS! 17.3 121 28.2

Underlying EPS? 226 1.9 270
MNates:

1 Headline eamings has been calculated in accordance with Circutar 7/2002, *Headline Earnings', as issued by the South African Institute of Chartered Accountants.
Please see the reconciliation balow.
2 The dimctors believe that undertying eamings provides a useful additional measure of the Group's undertying performancs.

The calculation of basic EPS has been based on the profit for the six month period/financial year, as shown below, and on 514,137,127
shares, which represents the aggregate number of shares that were issued upon Admission on 3 July 2007 {see note 16). The Group
was not a stand-alone entity prior to the demerger date. The number of shares in issue has therefore been retrospectively applied to the
comparative periods, so that a meaningful comparison can be made.

The Group has also presented underlying EPS and headline EPS. Underlying EPS excludes the impact of special items, in order to present
an additional comparison for the periods shown in the combined condensed consolidated financial information. The presentation of
headline EPS is mandated under the JSE Listing Requirements.

The calculation of headline earnings and underlying earnings, based on basic earnings is as follows:

Earnings

Six months Six months Year anded

ended 30 June ended 30 June 31 December

§‘ miion - 2007 2006 2006
Attriﬁtébﬁoﬁt for the ﬂnanciﬁar T 164 14 - 78
Special items: operating 8 57 78
Special items: financing costs 20 — —
Net (profit)/ioss on digposals (84) 4 4
Related tax n (14) (21}
Underlying earni;gfs 116 61 139
Special items: financing costs (29) — —
Special items: retention arrangements (5} — —
Loss on disposal of tangible fixed assets 1 1 8
Related tax 6 — {2
Headline earnings a9 62 145

Diluted EPS is not presented as there are no dilutive potential ordinary shares in issue as at 30 Jung 2007. The potential dilutive
impact of the Group's share scheme awards, which become effective on 3 July 2007, will only be assessed in the Group's 2007
Annual Report.
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8 Dividends

Six months

endod 20 June

om en 2007
Interim dividend 38

The interim dividend for 2007 of 7.3 euro cents per ordinary share will be paid to equity holders, other than those holders within the Lloyds
TSB Registrars Corporate Nominee, on 17 Seplember 2007 based on the shareholder registers on 31 August 2007. The dividend will be

paid from the distributable reserves of Mondi Limited, as presented in the annual financial statements of Mondi Limited for the year ended
31 December 2006 and from the distributable reserves of Mondi plc, as presented in the Initial Accounts for the period ended 2 Juty 2007.

The relevant dates for the payment of the dividends are:

Mond Lirrvied ) 7 [v‘qr‘.di pe
Currency conversion date - o '
Euro/sterling 1 August 2007 1 August 2007
ZAR/euro 1 August 2007 1 August 2007
Last date to trade shares cum-dividend ) S
JSE Limited 24 Augus! 2007 24 August 2007
LSE Not applicable 28 August 2007
Shares commence trading ex-dividend
JSE Limited 27 August 2007 27 August 2007
LSE Not applicable 29 August 2007
Record date
JSE Limited 31 August 2007 31 August 2007
LSE Not applicable 31 August 2007
Last date for Dividend Reinvestment Plan (DRIP) elections
by Central Securities Depositary Participants 5 September 2007 5 September 2007
Last date for DRIP elections to UK Registrar and South African
Transfer Secretaries by shareholders of Mendi Limited and Mondi plc 6 September 2007 6 September 2007
Payment date
UK Register Not applicable 17 September 2007
South African Register 17 September 2007 17 September 2007
Depositary Interest Holders {dematerialised Dls} 17 September 2007 Mot applicable:
Payment date for holders within the Lloyds TSB Registrars
Corporate Nominee 25 September 2007 Mot applicable:
DRIP purchase settlement date 25 Septembar 2007 25 September 2007

Share certificates on the South African registers of Mondi Limited and Mondi plc may not be dematerialised or rematerialised between
27 August 2007 and 2 September 2007, both dates inclusive, nor may transfers between the UK and South African registers of Mondi ple
take place between 1 August 2007 and 2 September 2007, both dates inclusive.
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2 Net debt

The Group's net debt position, excluding disposal groups for relevant periods, is as follows:

Cash ard cash Debt due Cebt dus Loans to
€m on _ - L equ.va'ems:_ W '[-n one year: afe: oneyear m?!sy partes o _T_o_:a_}l_m_at_deb:
Batance at 1January 2006 574 (1,490) (710) 14 (1,612)
Cash flow {238) 393 (24) (14) 17
Business combinations/
disposal of business — (24) — — (24
Currency movements (37 76 62 — 101
Closing balance at 30 June 2006 299 {1,045) 672) — {1,418}
Cash flow 68 (38) (46) — (16)
Business combinations/
disposal of business — (18} 8 — {26)
Transfer to disposal groups (3) — 4 — 1
Reclassifications _ (78} 78 - —
Currency movements (3] 2) (12) — (20
Closing balance at
31 December 2006 358 (1,181) (656) — (1,479)
Cash flow 212) 889 (548) — 129
Business combinations/
disposal of business — 7 — —_ 7
Reclassifications (3} 3 — — —
Currency movements 7 1 4 — 8
Closing balance at 30 June 2007 136 (271) {(1,200) - (1,335)

Notes:

1 The Group operates in certain couniries {principally South Africa) where the existenca of exchange controls may restrict the use of certain cash batances. These restric tions are not
expacted to have any material effect on the Group's ability 1o meet its ongoing obligations.
2 Excludes overdratts, which are included as cash and cash equivalents. At 30 June 2007, short-tam bomowings on the batance sheet of €311 milbon (30 June 2006: €1,167 million,
31 December 2008: €1,238 milion) include €40 milion of overdrafts (30 June 2006: €122 milion, 31 December 2008: €57 milion).

In order to provide for its ongoing capital needs, the Group entered inio two additional external financing arrangements prior to the period
end. The amounts drawn down on these facilities have been used to refinance existing debt obligations outstanding to the Angle American

Group and other third parties.

€1.55 billion Syndicated Revolving Credit Facility (UKRCF)

The UKRCF is a five year multi-currency revolving credit facility which was signed on 22 June 2007. Interest is charged on the balance
outstanding al a market-related rate linked to LIBOR.

ZAR 2 billion Term Loan Facility (SATF)

The SATF is a South African rand three year amortising term loan which was signed and drawn down on 4 May 2007. Interest is charged
on the balance outstanding at a market-related rate linked to JIBAR.
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10 Capital expenditure’

Six months Six months Year ended
ended 30 June ended 30 Juna 31 Decemrber
€mion - . SR B
By business segment
Mondi Packaging
Corrugated Business 3 38 125
Bag Business 21 50 118
Flexibles Business 8 g 24
60 106 2067
Mondi Business Paper 52 84 156
Mondi Packaging South Africa 14 16 27
Merchant and Newsprint businesses 8 2 9
Corporate and other businesses 5 1 1
Capital expenditure 139 209 460
Note:
1 Excludes businass combinations,
191 EBITDA
A reconciliation of cash inflows from operations to EBITDA is presented as follows:
Six months Six months Year ended
endad 30 June ended 30 June 31 Dicember
t'rn._;'.on. s N L _ o o - L _ 20077_ o . 2(106_ o o 2006
Cash inflows from operations 356 229 657
Share option expense 6] 3) 6
Fair valus gains on forestry assats 13 16 37
Cost of felling (26) (32) (58
Decrease in provisions and post-employment benefits 10 32 39
Increase in inventories 52 30 14
Increase in operating receivables 99 78 48
(Increase)/decrease in operating payables (92 9 20
Other adjustments 12 2 (25)
EBITDA' 421 343 726

Note:
1 EBRDA is operating profit of subsidiaries and joint ventures before special items plus depreciation and amortisation.
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11 EBITDA continued

EBITDA by primary business segment is presented as follows:

Six months S months Year ended
ended 30 June erded 30 Juna 31 December
€m on *230_7_k . 2006 o _21{)6“
By business segment ) T -
Mondi Packaging
Corrugated Business 106 83 206
Bag Business 103 86 174
Flexibles Business 28 22 32
- 237 191 a2
Mondi Business Paper 149 114 237
Mondi Packaging South Africa 21 21 46
Merchant and Newsprint businesses 27 22 48
Corporate and other businesses (13} 5) (17
EBITDA a21 343 726
EBITDA is stated before special items and is reconciled to “Total profit from operations and associates” as follows:
Six months S menths Year erded
ended 30 June ended 30 June 31 Decerber
€m on 2007 2006 2006
Totél proﬁt Forn o&ratiorg—and gsoc_:igag- T T T T 173211 - o 105 7 360
Operating special items {excluding associates) 8 57 78
Net (profit)/loss on disposals {excluding associates) (84} 4 4
Depreciation and amortisation: subsidiaries and joint ventures 178 177 349
Share of associates’ net income 2 (4) {5)
EBITDA o 421 343 726
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12 Retirement benefits

Material schemes

The Group's material defined benefit scheme liabilities were actuarially assessed on a roll-forward basis for the six months ended

30 June 2007. The net change in actuarial assumptions from the year ended 31 December 2006 resulted in an immaterial impact

on the present value of the scheme liabilities. The assets backing these material scheme liabilities wera updated to reflect their market
values as at 30 June 2007, Any difference between the expected return on assets and the actual return on assets has been recognised
as an actuarial movement in the combined consolidated statement of recognised income and expense in accordance with the Group's
accounting policy. The restriction of the surplus on the South African schemes increased by €12 million as a result of a decrease in
anticipated future employee contributions.

Other Group schemes

The other Group defined benefit schemes are calculated on a year-to-date basis, using the same assumptions as wera used in the
aciuarial valuation carried out for the year ended 31 December 2006. There have not been any significant fluctuations or one-off
gvents in the period that would require adjustment to these actuarial assumptions.

13 Capital commitments

As at 30 June As at 30 Juns Az at 31 December
¢ 7 .on 2007 2008 . xe
Contracted but not provided 79 40 37

14 Contingent liabilities

Contingent liabilittes comprise aggregate amounts at 30 June 2007 of €17 million (30 June 2006: €21 million, 31 December 2006:
€34 million) in respect of loans and guarantees given to banks and other third parties.

15 Related party transactions
The Group has a related party relationship with its associates and joint ventures.

The Group and its subsidiaries, in the ordinary course of business, entar into various sales, purchase and service transactions with
joint ventures and associates and others in which the Group has a material interest. These transactions are under terms that are no
less favourable than those arranged with third parties. These transactions, in total, are not considered to be significant.

Mr Ramaphosa, non-executive Joint Chairman of Mondi, has a 39.96% stake in Shanduka Group {Pty) Limited, an entity that has
controlling interests in Shanduka (Pty) Limited, Shanduka Packaging (Pty) Limited and participating interests in Mondi Shanduka Newsprint
(Pty) Limited, Kangra Coal (Pty) Limited and Mondi Packaging South Africa (Pty) Limited. Fees of €200,000 and €345,000 were paid to
Shanduka {Pty) Limited and Shanduka Packaging (Pty) Limited respectively for management services provided to the Group in the six
months ended 30 June 2007. Shanduka Packaging (Pty) Limited has also provided finance to the Group. The balance outstanding as

at 30 June 2007 was €7 million. In the normal course of business, and on an arm’s length basis, the Group purchased supplies from
Kangra Coal {Pty) Limited totalling €8 million during the period. €1 million remains outstanding on these purchases as at 30 June 2007,
Comparatives have not been disclosed because Mr Ramaphosa became a refated party on his appointment as non-executive Joint
Chairman on 16 May 2007.

Dividends received from associates for the six months ended 30 June 2007 totalled €1 million (six months ended 30 June 2006:
€1 million, 31 December 2006: €1 million), as disclosed in the combined condensed consolidated cash flow staterment.

Half-Yearly F eport 2007 Mondi Group 25




15 Related party transactions continued

Ang'o American Joint
€men . Group Ventures _ hssocates
Six months ended 30 June 2007
Sales to related parties — — 1
Purchases from related parties (6) — {68)
Net finance income/{costs) 2 2 -
Dividends paid to related parties (202) — —
Dividends in specie (32) — —
Receivables due from related parties — 1 —
Cash held by related parties — 2 —_—
Total borrowings from related parties (4) (7) —
Six months ended 30 June 2006
Sales to related parties — — 3
Purchases from related parties — — (3)
Net finance costs (21) — -
Dividends paid to related parties (22) — —
Dividends in specie (32) - —
Loans to related parties — 35 —
Receivables due from related parties 1 3 1
Cash held by related parties 329 — —
Financial assets and liabilities 1 — —
Total borrowings from related parties (836) — —
Year ended 31 December 2006
Sales to related parties — 10 —
Purchases from related parties — () —
Net finance costs {31) — _
Dividends (paid)/received to/from refated parties (75) — 1
Dividends in specie {68) - —
Loans to related parties — 35 —_
Receivables due from related parties 4 3 1
Payables due to related parties (2) — —
Cash held by related parties 286 — -
Total borrowings from related parties (942) — —
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16 Eventis occurring after 30 June 2007

On 2 July 2007, the execution of the final demerger transaction resulted in the Mondi companies successfully demerging from Anglo
American plc and becoming the Mondi Group (“the legal Group™). The legal Group has a dual listed structure and the shares of both Mondi
Limited and Mondi plc, the ultimate holding companies for the African and the non-African assets respectively, were admittad to the JSE
and LSE on 3 July 2007,

The sharing agreement between Mondi Limited and Mendi ple has the effect that their shareholders can be regarded as having the interests
of a single economic group. Accordingly, the legal Group will present combined and consolidated financial information representing the
combined interests of both sets of shareholders and encompass the businesses of Mondi Limited and Mondi plc and their respective
subsidiaries, joint ventures and associates.

Share capital

The share capital of Mondi plc was created by way of a dividend in specie made to Anglo American plc equity holders on a pro rata basis
initially of one Mondi plc ordinary share for every one Anglo American plc ordinary share held. The share capital was then subseguently
reduced by order of the United Kingdom High Court on 2 July 2007 in order to capitalise Mondi Limited and generate distributable reserves.
for the ongoing needs of the Group and its shareholders.

——— . Smoa _
Number of shares Ord:nary shares Share premum Total
As at 30 June 2007" = — — =
Shares issued on the JSE 146,896,322 3 540 543
Shares issued on the LSE 367,240,805 74 — 74
As at 2 July 20072 514,137,127 77 540 617

Notes:

1 Ne comparatives have been presented because the Group's shares were issued on Admissicn to the JSE and LSE on 3 July 2007.
Prior 10 this date the Group was ¢wned by Anglo Amarican pic and presentation of this ownership interest is not considered to provide a meaningiul comparison.

2 In eddition, there are special converting shares in issue in both Mondi Limated of 367,240,805 (€8 milion) and Mondi pic of 146,896,322 (€29 milion) that are held on trust and do not
camy voting or dividend rights. The special converting shares provide a mechanism for equality of treatment on termination for beth Mondi Limited and Moncti ple ordinary equity holders.

Mondi plc also issued 50,000 5% cumulative £1 preference shares. The Group will classify these preference shares as a liability, and not
as equity instruments, since they contractually obligate the Group to make cumulative dividend payments to the holders. These dividend
payments will be treated as a finance cost rather than distributions in subsequent reporting periods.

Other reserves

Cumuatve
Share-basad translation Far valua
Retaned payment adustment and ather Minonity
¢m on eamngs reserve reserve reserves” Interests Totz
As at 2 July 2007 2,166 17 {40) 242 352 2,737

Note:
1 Inchuding €237 mifton in respect of the merger reserve created on demerger from Angio American plc and in aggregating Mondi Limited and Mondi plke.

Acquisitions

Mondi Packaging South Africa received regulatory approval on 4 July 2007 for the €100 million acquisition of Lenco, a South African rigid
plastics business. Following the successful completion of this acquisition, Lenco's results will be consolidated from the secand half of 2007,
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Production statistics as follows:

Six months ended Six menths ended Year ended
30 June 2007 30 June 2006 31 December 2006
Mondi Packaging ) - o o
Containerboard tonnes 1,035,932 1,009,005 2,044,391
Kraft paper tonnes 444 625 400,941 850,271
Corrugated board and boxes m m2 985 1,071 2,103
Industrial bags m units 1,910 1,799 3,606
Coating and release liners mm? 1,549 1,186 2,360
Pulp — external tonnes 91,834 89,025 180,166
Mondi Business Paper
Uncoated wood free paper tonnes 1,033,145 1,015,481 2,012,295
Newsprint tonnes 99,738 92,056 187,100
Pulp - external tonnes 84,563 52,221 114,099
Wood chips bone dry tonnes 362,089 475,665 886,612
Mondi Packaging South Africa
Packaging papers tonnes 141,339 148,078 369,300
Corrugated board and boxes m m? 171 142 328
Newsprint Joint Ventures
Newsprint {attributable share) tonnes 166,102 162,065 320,876
"Aylesford (attributable share) tonnes 94,354 100,272 "~ 196,864
Ls_paﬁiuka {attributable share) tonnes 61,748 _ 61.793_ o ﬁ01;|
Exchange rates as follows:
Six months ended Six manths ended Year ended
30 June 2007 30 June 2006 31 December 2006
Closing rates against the euro
South African rand 9.53 9.13 9.22
Pounds stering 0.67 0.69 0.67
Polish zloty 3.77 4.08 3.84
Russian rouble 34.83 34.32 34.68
Slovakian koruna 33.61 38.43 34.56
US dallar 1.35 1.28 1.32
Czech koruna 28.71 28.57 27.50
Average rates for the period against the euro
South African rand .52 7.76 8.51
Pounds sterling 0.67 0.69 0.68
Polish zioty 3.84 3.89 3.90
Russian rouble 34.67 34.03 34.14
Slovakian koruna 34.05 37.59 37.25
US dollar 1.33 1.23 1.26
Czech koruna 28.16 28.52 28.37
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jasim dividend payment 17 September 2007
Al resulls announcement 28 February 2008
phLal report April 2008
fenual General Meeting 7 May 2008

hat dividend payment May 2008

Shareholdet

Eiministrative enquiries concerning shareholdings in Mondi Limited and Mondi plc such as changes of address and
B replacement of share certificates, should be sent directly to Link Market Services South Africa (Pty) Limited, the

ih African Transfer Secretaries, to Lioyds TSB Registrars or Capita Registrars in the UK, at the relevant address below:

Buith &ﬁﬁﬂc@m‘ﬁﬁmﬁm

pr queries refating to hé[dings in Mondi Limited or Mondi plc shares on the South African Branch Register:

Market Services SoF.nh Adiica (Ply} Limited
) Diagonal Street, Johannesburg, 2001, South Africa (PO Box 4844, Johannesburg, 2000, South Africa)

gelephone [n South Afrlca: 011 630 0888
o owtgide South Aftica: +27 11 630 0888

JKYRegistuansy
or ueries relaling o h(‘p&dings in Mondi plc or Mondi Limited Depositary Interests held in the Lioyds TSB Registrars

Eiporate Nominee: Lioyds TSB Registrars:
po Causeway, Worthing, West Sussex BN92 6DA, United Kingdom

Blephone In the UK: 053?0 195 6479
o outside ihe UK: +44 121 4157047

b view up-lo-daie inforiation about your Mondi pic shares or your Mondi Limited Depositary interests,
ki the Lioyds TSB Registrars shareview website at www.shareview.co,uk ‘

pr non South African resident shareholders with Mondi Limited Depositary Interests:
Exita Regisirars ;
i Backenham Foad, Beckenham, Kent BR3 4TU, United Kingdom

ialephone In the UK: 0@70 162 3100

om Quiiside the UK: +44 20 8639 3309

Registeted @mﬂ

Bondi Limited |

b Fnin Streat, Johannesburg, 2001, South Africa

Blephone +27 (0}11 638 4000
Rax 97 (O} 638 282
Eegistered number 1967/013038/06

cisterad in South Afriba

Registered

Fiondi plc | ‘
uiicing 1, 15t Floor, Aviétor Park, Station Road, Addlestone, Suney KT15 2PG, United Kingdom

1

elephone +44 (0)1932 826300
g7 +42 (01932 826350
gegistered number 06209386

aoisierad in England eind Wales

Jokditional information about the Group can be found on Mondi's website at www.mondigroup.com







.

Mond: plc
L1o g 3%l

AD9

-

)

COMPANIES HOUSE

s
! .‘\1{[?0!._. -
'_.Ur-[-'!orjé ~.{"1 -
Eagrst ;rlf_

‘
Foi

220



IN THE HIGH COURT OF JUSTICE No. 3843 of 2007
CHANCERY DIVISION

COMPANIES COURT

REGISTRAR RAWSON

IN THE MATTER OF MONDI PLC

- and -

IN THE MATTER OF THE COMPANIES ACT 1985

UPON THE PETITION of the above-named Mondi plc (the “Company”), whose
registered office 1s situate at Building 1, Aviator Park, Station Road, Addlestone, Surrey
KT15 2PG, presented to this Court 1n the above matters on 4 June 2007

AND UPON HEARING Counsel for the Company
AND UPON READING the Petition and the evidence

THIS COURT ORDERS that the reducton of the capital of the Company by
€2,864,478,279 resolved on and effected by a Special Resolution passed at an
Extraordinary General Meeting of the Company held on 28 May 2007 be and the same 1s
hereby confirmed in accordance with the provisions of the above-mentioned Act

AND THIS COQURT APPROVES the Minute set forth in the Schedule hereto
AND IT IS ORDERED

1 that this Order be produced to the Reg:strar of Companies and that an office copy
hereof be delivered to him together with a copy of the said Minute, and

2 that notice of the registration by the Registrar of Companies of this Order and ¢f
the said Minute be published once In the Times newspaper within 21 days after
such registration

Dated 2 July 2007

AD7798731/0 17/02 Jul 2007




Schedule
Minute approved by the Court

“The capital of Mondi plc was by wvirtue of a Special Resolution passed at an
Extraordinary General Meeting of the Company held on 28 May 2007 and with the
sanction of an Order of the High Count of Justice dated 2 July 2007 reduced from
£50,000 and €3,550,000,004 dwvided into 50,000 5 per cent Cumulative Preference
Shares of £1 00 each, 1,750,000,000 Ordinary Shares of €2 00 each, 25,000,000 Special
Converting Shares of €2 00 each, 1 UK DAN Share of €1 00, 1 UK DAS Share of €1 00,
1 Special Voting Share of €1 00 and 1 Special Rights Share of €1 00 lo £50,000 and
€685,521,725 divided into 50,000 5 per cent Cumulative Preference Shares of £1 00
each, 1,468,963,220 Ordinary Shares of €0 05 each, 281,036,780 Ordinary Shares of
€2 00 each, 25,000,000 Special Converting Shares of €2 00 each, 1 UK DAN Share of
€100, 1 UK DAS Share of €1 00,1 Special Voting Share of €1 00 and 1 Special Rights
Share of €100. It 1s further provided by the said Special Resolution that on such
reduction of capital taking effect all the Ordinary Shares of €0 05 each then n 1ssue shall
be consolidated into new Ordinary Shares of €0 20 each, each unissued Ordinary Shara
of €2 00 be sub-divided into 10 Ordinary Shares of €0 20 each, each umssued Specal
Converting Share of €200 each be sub-divided into 10 Special Converting Shares of
€0 20 each Accordingly, on the registration of this Minute the capdal of the Company 13
£50,000 and €685,521,725 divided into 50,000 5 per cent Cumulative Preferencs
Shares of £1 00 each, 3,177,608,605 Ordinary Shares of €020 each, 250,000,000
Special Converting Shares of €0 20 each, 1 UK DAN Share of €1 00, 1 UK DAS Share cf
€1 00, 1 Special Voting Share of €1 00 and 1 Special Rights Share of €1 00 of which all
of the said Preferance Shares, 367,240,805 of the said Ordinary Shares, and the said
Special Rights Share have been issued and are deemed to be fully paid up and the
remainder are unissued "

AQTT99731/0 17/02 Jul 2007
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No. 3843 of 2007

IN THE HIGH COURT OF JUSTICE
CHANCERY DiVISION
COMPANIES COURT
REGISTRAR RAWSON

Re: MONDI PLC
=and -

Re: THE COMPANIES ACT 1985

ORDER
confirming reduction of capital

Linkiaters LLP
One Silk Street
London EC2Y 8HQ

Tel 020 7456 2000
Fax. 020 7456 2222

Ref. AZarraga
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Please complete In typescr.'pt, _ (

or in bold black' cap.-tals

CHFPQ10 Company Number
Company Name in full

Changes of

particulars Compiste in all cases

form

Name * Style / Title
Forename(s)

Surname

t Date of Birth

Change of name Forename(s)

{entar new name)
Surname

Change of usual residential address 11
{enter new address)

Post town
11 Tick this box if the County / Region
address shown is a
service address for
the beneficiary of 2 X Country
Confidentiality Crder
granted under the Other Change
provisions of section J speci
723B of the (please specify)
Companles Act 1985
* Voluntary details. Signed

t Directors only.
" Delete as appropriate.

You do not have to give any contact
information in the box opposite but if you
do, it will help Companies House to
contact you if there is a query on the form.
The contact information that you give will
be visible to searchers of the public
record.

£L00C

CHANGE OF PARTICULARS for director or

secretary
(NOT for appointment (use Form 288a) or resignation (use Form 288b))

06209386

MONDI plc

Day Month Year
DPate of change of particulars | 0 { 2|0 I 712 | ] I 0 l 7

* Honours etc

Carol Anne

HUNT

Day Month Year

Mondi ple, Building 1, 1lst Floor, Aviator Park,
Station Road

Addlestone

Surrey Postcode | KT15 2PG

United Kingdom

A serving director, secretary etc must sign the form below.

Date | 3. - O]

vy

{**director/ secretary/ administrator/ administrative receiver! receiver manager/ receiver)

Company Secretarial Dept, Mondi plc, Building 1,

st Floor, Aviator Park, Staticon Road, Addlestcne,

Companies House receipt date barcode

Surrey, KT15 Tel

DX number DX exchange

Form April 2002

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh




\J

Please do not
write in
this margin

Please complete
fegibly, preferably in
black type, or bold
black lettering

*insert full name
of/company

Insert
Director
Secretary
Administrater
Administrative
Receiver or
Receiver
(Scotland) as
appropriate

NOUCE OF CONsONUdatiun, Qiviaion,
Sub-division, redemption or

Cancellation of shares, or conversion,

Re- conversion of stock into shares

Pursuant to section 122 of the Companies Act 1985

To the Registrar of Companies
{Address overleaf )

Name of company

For official use

[

———

: Ve
. - -

py4

ey

Cémpanﬁﬁymber

6209386

*MONDI PLC

gives notice that :

On 2 July 2007:

each

(1) 1,468,963,220 issued ordinary shares of €0.05 each were consolidated into
367,240,805 ordinary shares of €0.20 each on the basis of 1 ordinary share of €0.20
for every 4 existing ordinary shares of €0.05 each

(ii) each of the 281,036,700 unissued ordinary shares of €2.00 each in the capital of
the Company were subdivided into 10 ordinary shares of €0.20 each

(iii) each of the 25,000,000 unissued special converting shares in the capital of the
Company of €2.00 each were subdivided into 10 special converting shares of €0.20

Signed Ww

Designation = ‘Exzr.t'ﬁ'—bcn;»3 Date wa\ed

Presentor's name address and
Reference (ifany):

John MacGregor

Lloyds TSB Registrars

The Causeway

Worthing

West Sussex

BN99 6DA

For official Use
General Section

Post room
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Notes
The address for companies registered in England and Wales or Wales is :

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF4 3UZ

or ,for companies registered in Scotland :

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh

EH1 2EB

O
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Please complete in typescript, or COTENN A E
in bold black capitals. ’ ot \
CHFP025 (Revised 2005)
Return of Allotment of Shares
Company Number 6209386
Company name in full MONDT PLC

Shares allotted (including bonus shares):

{see Guidance Booklet GBAS)

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the "from" box}

Class of shares
(ordinary or preference etc)

Number allotted

Nominai value of each share

Amount (if any) paid or due on each

share (including any share premium)

From To
Day Month Year Day Month Year
0,2|10,7(2,0,0,7
| | [ 7] i | Lt |
UK DAS SHARE UK DAN SHARE SPECIAL

CONVERTING SHARES

1 1 146,896,322
€1 €1 €0.20
nil nil nil

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

(This information must be supported by
the original or a certified copy of the
contract or by Form 88(3) if the coniract
is not in writing)

100

100 100

Capitalisation of reserves

Companies House receipt date barcode

Laserform international 10/05

When you have completed and signed ihe form please send it 1o the

Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ

DX 33050 Carditf

for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland

DX 235 Edinburgh
or LP - 4 Edinburgh 2



AN QI W rodew W LT diiViibeew

Sharehoider details
(list joint alloftees as one shareholder)

Shares and share class allotted

Name(s) Class of shares Number
MONDI SCS (UK) LIMITED allotted allot-ed
Address
(8TH FLOOR, 68 KING WILLIAM STREET, [ONDON UK DAS SHARE g
L L L
UK Postcode E C 4 X 7 D2 L !
Name(s) Class of shares Numoer
Il alloti
(MONDI SCS (UK) LIMITED aliotted ed
Address
(8TH FLOOR, 68 KING WILLIAM STREET. LONDON (UK _DAN SHARE 1
L L |
UK Postcode (E C 4 ¥ 7 D 2 " |
Name(s) Class of shares Numoser
allotted allotied
(MONDI SCS (UK} LIMITED
Address
(8TH FLOOR, 68 XKING WILLYAM STREET, LONDON | SPECIAL 146,896,
. | CONVERTING L322
UK Postcode E C 4 N 7 D 2 L SHARES l
Name(s) Class of shares Numoer
allotted alletted
L
Address
L L L
L L L — ——
UK Postcode . | | L L
Name(s) Class of shares Number
aflotted allotied
L
Address

UK Postcode | | L L L. L L

Please enter the number of coptinuation sheets (if any) attached to this form

Signed

[

Date & JULY 2007

** Please delete as appropriate

Contact Details

You do not have to give any contact
information in the box apposite but i
you do, it will heip Companies House to
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the

public record.

Linklaters

One Silk Street
Londen, EC2Y 8HQ
Ref: Victoria Winstanley

DX numberl0 CDE

Tel 020 7456 2000
DX exchange




LFM

Wew. LASERFORM CO.UT

Please complete in typescript, or
in bold black capitals,

1 88(2

T (Revised 2005)

CHFP025 - _
Return of Allotment of Shares

Company Number 6209386

Company name in full MONDI PLC

O

Shares allotted (including bonus shares):

(see Guidance Booklet GBAG)

Date or period during which
shares were alletted

(1 shares were allotted on cne date
enter that date in the "from" box)

Class of shares
{ordinary or preference etc)

Number aliotted

Nominal value of each share

Amount (if any) paid or due on each

share {including any share premium)

From To

Day Month Year Day Month Year

0121071219197 L1

SPECIAL RIGHTS
SHARE

€1

€1

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

If the allotted shares {including bonus shares) are fully or partly paid up otherwise than in

cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

(This information must be supported by
the coriginal or a certitied copy of the
contract or by Form 88(3) it the contract
is not in writing}

Companies House receipt date barcode

Laserform International 10/05

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33030 Cardiff
for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EE DX 235 Edinburgh
for companies registered in Scottand or LP - 4 Ecinburgh 2



(”S”i?:lr;:;’gsegng‘:::i;:o o) Shares and share class allotted
Name(s) Class of shares Number
'MONDI SCS (UK) LIMITED allotted allotled
Address
 Bth FLOOR, 68 KING WILLIAM STREET, IL.ONDON  SPECIAL RIGHTS 1
L _SHARE .
UK Postcode [E C 4 N 7 D 2 L !
Name(s} Class of shares Number
. allotted allotted
Address
L ¢ L
L L 1
UKPostcode | | o o o [ L
Name(s) Class of shares Number
allotted allotted
Address
L L L
¢ L 1
UK Postcode |« o o L L. t L
Name(s) Class of shares Number
allotted allotted
1
Address
L L L
1 L 1
UKPostcode | | | ! L
Name(s) Class of shares Number
allotted aliotted
L
Address
| { .
L 1 ¢
UK Postcode | | | (. . u |

Please enter the number of continuation sheets (if any) attached to this form Y
Signed , Wl// Date {» JULY 2007

* Please delefe as appropriate

Contact Details Linklaters

You do not have to give any contact i

information in the box opposite but if One Silk Street
London, EC2Y 8HQ

you do, it wifl help Companies House to
contact you if there is a query on the
torm. The contact information that you
give will be visible to searchers of the

public record DX numberid CDE

Ref: Victoria Winstanley

Tel 020 7456 2000
DX exchange
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Please complete in typescript, or

in bold black capitals.

88(2

(Revised 2005)
Return of Allotment of Shares

CHFP025
Company Number 6209386
Company name in full MONDI PLC

O

Shares allotted (including bonus shares):

{see Guidance Booklet GBAB)

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the "from" box)

Class of shares
(ordinary or preference etc)

Number aliotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

From To
Day Month Year Day Month Year
0,2(0,712,0,0,7
l l L] | | L 1 |
SPECIAL VOTING
SHARFE.
1
€1
€1

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Consideration for which

the shares were allotted

(This information must be supported by
the original or a certified copy of the
contract or by Form 88(3} it the contract
is not in writing)

Companies House receipt date barcode

Laserform [nternational 10/05

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ

DX 33050 Cardiff

for companigs registered in England and Wales or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh

for companies registered in Scotland

of LP - 4 Edinburgh 2



5 Shareholder details T
{list joint aflottees as one shareholder) Shares and share class allotted
Name(s) Class of shares Number
MONDI SCS (UK) LIMITED allottsd allotted
Address
(88 FILLOOR, 68 KING WILLIAM STREET, LONDON | SPECIAL VOTING (1
L | SHARE ,
UK Postcode E C ¢ N 7 D 2 ¢ L
Nama(s} Class of shares Numnber
allotted allotted
Address
i L L
L 1 ]
UKPostcode | | | _ o o L .
Name(s) Class of shares Number
allotted allotted
L
Address
L i l
i | L
UKPostecode | | |\ o L o t L
Name(s) Class of shares Number
allotted allotted
L
Address
L 1 L
L L L
UK Postcode I T A L L
Name(s) Class of shares Number
allotted aliotted
L
Address
L L [
L L L
UKPostcode |, ., + o L L
Please anter the numbex of continuation sheets (if any) attached to this form 0

Date & JULY 20607

** Please delete as appropriate

Contact Details

You do not have to give any contact Linklaters
information in the box opposite but if One Silk Street
you do, it will help Companies House to | London, EC2Y 8HQ
Ref: Victoria Winstanley

contact you if there is a query on the
form. The contact information that you

give will be visible to searchers of the DX numberl0d CDE

Tel 020 7456 2000
DX exchange

public record.




CHFPO83

Company Number

Company name in full

Tt Sy Co e D
TR TR SR Rt PR

' <

620938(3?_ N
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Return of Allotment of Shares

Mondi plc

Shares allotted (including bonus shares):

Date or period during which
sh’ s were allotted

(if snares were allofted on one date
enter that date in the “from” box.)

Class of shares
{ordinary or preference efc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
02 [ 07 2007 | | |11
Ordinary

1,468,963,220

€2.00

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If \..2 allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

{This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing.}

Companies house receipt date barcode

This form has been provided free of
charge by Companies House.

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ

For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2ZEB
For companies registered in Scotland

DX 33050 Cardiff

DX235
Edinburgh




' Name See Attached Lists Class of shares Number
| allotted allotted
Address Ordinary 1,468,963,220
| e -
' - e

UK Postcede | L L L L L , L
Name Class of shares Number
| allotted allotted
Address
| e [
l - L
UKPostcode | |_ L LL L ) L
’ .:\‘ame Class of shares Number
| allotted allotted
Address
I . [
' S _
UK Postcode |_ [ |_ L L L ! L
Name Class of shares Number
L allotted allotted
Address
I - L
| ! l—
) UK Postcode | [ L L L LL | |
Please enter the number of continuation sheet(s) (if any)} attached to this form :
Signed M“// ARA=x
Acdirector / secretary / b Flease delete as appropriate

Please give the name, address,

telephone number and, if available,
a DX number and Exchange of the
person Companies House should

contact if there is any query.

John MacGregor Lioyds TSB Registrars

The Causeway, Worthing, West Sussex, BN99 6DA

Tel 01903 702557

DX number

DX exchange




Mondi plc News Announcement
Mondi PLC - Holding(s) in Company

For filings with the FSA include the annex
For filings with issuer exclude the annex

TR-1: Hotifications of Major Interests in Shares

1. Identity of the issuer or the underlying issuer of existing
shares to which voting rights are attached:

Mondi plc
2, Reason for notifigation [Yes/No]
An acquisition or disposal of voting rights

An acquisition or disposal of financial instrumente which
may result in the

acquisition of shares already issued to which voting rights
are attached

An event changing the breakdown of voting rights

Other {please specify): Helding of shares
in the ispuer as a
result of the
demerger of the
issuer from Anglo
American plc on 2
July 2067

3. Full! name of person(e) subject to Tarl Investment Holdings Limited
notification
obligation:

4. Full name of shareholder{s} {if
different from 1}):

5. Date of transacticn {and date on 2 July 2007
which the

threghold is crossed or reached if

different) :

6. Date on which issuer notified: 3 July 2007

7. Threshold(s) that is/are crossed or #olding more than 3% of the issued
reached: voting share capital

B: Notified Details

A: Voting rights attached to shares

Clasa/type of Situation previous to Resulting situation after

shares the triggering the triggering transaction
trangaction

If possible Humber of Number of Number of Number of Percentaye of

use ghares voring shares voting rights voring rights

ISIN code rights

Direct Indirect Direct Indirect

GBOOB1CRLC47 0 0 12,987,806 12,987,806 3.54%

B: Financial Instruments

Resulting situation after the triggering transaction

Type of Expiration Exercise/ No. of wvoting Percentage of
financial date conversion rights that may be voting rights
instrument period/date acguired {if the

instrument

exercised/

converted)
Total {(A+B}
Rumber of voting rights Percentage of voting rights
12,987,806 3.54%

9. ¢Chain of controlled undertakings through which the voting rights and for the
financial instruments are effectively held, if applicable:

Proxy Voting:

10. Name of proxy holder:

http://www.hemscott.com/ir/mnp/ir.jsp?page=news-item&item=46059229499603

19/11/2007




11, NURDEr OL VL1 Tignis Proxy
holder will cease teg hold:

12. Date on which proxy holder will
cease to hold voting rightas:

13. Additional information: Tarl is the independent company which has
purchased shares in Anglo American plc
pursuant to a US$4 billion share purchase
programme anncunced by Anglo Amesrican plc
on 4 August 2006. Tarl has been issued with
shares in Mondi plc as a result of the
demerger of Mondi ple from Angio American

plc.
14 Contact name: Adam Westley, Deputy Company Secretary
15. Contact telephone name: 01932 826369

For notegs on how to complete form TR-1 please see the FSA website.
Note: Annex should only be submitted to the FSA not the issuer
Annex: Notification of major interests in shares

A: Identity of the persons or legal entity subject to the notification
cbligation

Full name Tarl Investment Holdings Limited
(including legal form cof legal
entities)
Contact address 10 Fricker Road
(registered office for legal
entities) Illove Boulevard
Johannesburg

South Africa 2196
Phone number & email +27 11 530 5243
£d Southey
eds@wwb.co.za
Other useful informatien Ed Scuthey- Directeor Tarl Investment Holding
{at least legal rapresentative Limited
for legal perscns)
B: Identity of the notifier, if applicable
Full name
Contact address
Phone number & email
Other useful information
(e.g. functional relationship
with the
person or legal entity subject
to the
notification obligation)
C: Additional information
Tarl is the independent company which has purchased shares in Anglec American
plc pursuant to a US$4 billion share purchase programme announced by Anglo

American plc on ¢ August 2006. Tarl has been issued with shares in Mondi plc as
a result of the demerger of Mondi plc from Anglo American plc.

http://www hemscott.com/ir/mnp/ir.jsp?page=news-item&item=46059229499603

19/11/2007




Mondi plc News Announcement
Mondi PLC - Helding(s) in Company

Mondi Limited

{Incorporated in the Republic of Scuth Africa)
iRegistration number: 1967/0130358/06) A{].:w
JSE share code: MND ISIN: ZAEO0GO0S7051

Mondi plc

{Incorporated in England and Wales}

{Registration number; 62093885}

JSE share code: MNP ISIN: GBOCBICRLC47

Hotification of Majer Interests in Shares

As part of the dual listed company structure, Mondi plc and Mondi Limiced

notify both the London Stock Exchange and the JSE Limited of matters required

to be disclosed under the Digclosure and Listing Rules of the United Kingdom

Liating Authority and/or the JSE listing requirements.

1. Identity of the issuer or the underlying issuer of existing shares to which
voting rights are attached:

Mondi ple

2. Reascn for
An acquisition

An acquisition
acguisition of

notificaticen {yes/no}
or disposal of voting rights:

or disposal of financial instruments which may result in the
shares already issued to which voting rights are attached:

An event changing the breakdown of voting rights: Yes
Other (please specify):
3. Pull name of person(s) subject to the notification cbligation:
Legal & General Group Plc (L & G)
4. Full name of shareholder(s} (if different from 3.):
Legal & General Assurance {Pensions Management) Limited (PMC)

5. Date of the transaction (and date on which the threshold is crossed or
reached if different):

03/07/07
6. Date on which issuer notified:
04/07/07
7. Threshold{e} that ip/are crossed or reached:
Above 3% (L&G)
B. Notified details:
A: Voting rights attached to shares

Class/type of Sicuation previous to
shares if possible the triggering

Regulting situation after the
triggering transaction

using the ISIN transaction
Cede
No. of Shares / No. of HNHo, of No. of ¥ Voting
Voting Rights shares - voting rights -
Direct rights - Direct
Direct

Ord Euro 0.20 Belcw 3% 15,645,380 15,645,380 4.26
B: Financial Instruments
Resulting situation after the triggering transaction

Type of Expiration Exercise/
financial date

Number of voting t of voting
Conversion Period/ rights that may be rights

instrument Date acguired if the
instrument ie
exercised/
converted.

Total (A+B)

http://www.hemscott.com/ir/mnp/ir.jsp?page=news-item&item=46059229542090

19/11/2007




Number of wvoting rights % of voting rights
15,645, 380 4.26
9. Chain of controlled undertakings through which the voting rights and/or the
financial instruments are effectively held, if applicable:

Legal & General Group Plc (Direct and Indirect)
{(Group}

Legal & General Investment Management (Holdings)
Limited (LGIMH} (Direct and Indirect)

Legal & General Investment Management Limited
{Indirect} (LGIM)

Legal & General Group Ple (Direct) {L&G) (15,645,380 - 4.26% = LGAS, LGPL &L

PMC)
Legal & General Investment Management Legal & General Insurance Holdings
{Holdings) Limited (Direct) {LGIMHD) Limited (Direct) (LGIH}
(11,842,570 -3.22%=PMC}
Legal & General Assurance {Pensions Legal & General Assurance Society
Mapnagement) Limited (PMC) (11,842,570 - Limited {LGAS & LGPL)

3.22 ¢ = PMC}

Legal & General Pensions Limited
{Direct} (LGPL}

Proxy Voting:

10. Name of the proxy holder:

N/A

11. MNumber of voting rights proxy holder will cease to hold:

N/A

12. Date on which proxy holder will cease to hold voting rights:
N/A

13. ARdditional informatvion:

Notification using the total voting righta figure of 367,240,805
14. Contact name:

Jenny Peterkin

15. Contact telephone number:

01932 826368

http://www.hemscott.com/ir/mnp/ir jsp?page=news-item&item=46059229542090 19/11/2007




Mondi plc News Announcement
mTATRTED

Mondi PLC - Holding(s) in Company

Mondi Limited - ERULERTR RS A oM
T ? I ﬁ* oo
{Incorporated in the Republic of South Africa)
N X
{Registration numbesr; 1967/013038/06) ! R " ;{ P *

JSE share code: MND ISIN: ZAE000097051

Mondi plc

{Incorporated in Engiand and Wales)

(Registration number: 6209386}

JSE share code: MNP ISIN: GBOOBLCRLC4?

Norification of Major Interests in Shares

ag part of the dual listed company structure, Mondi plc and Mondi Limited
notify both the London Stock Exchange and the JSE Limited of matters reguired
to be disclosed under the Disclosure and Listing Rules of the United Kingdom

Listing AButhority and/or the JSE listing requirements,

1. Identity of the issuer or the underlying issuer of existing shares to which
voting rights are attached:

Mendi Limited
2. Reason for notification (yes/no)
An acquisition or disposal of voting rights:

An acquisition or disposal of financial instruments which may result in the
acquisition of shares already igsued to which voting rights are attached:

An evenr changing the breakdown of voting rights: Yes
Other {(please specify):

3. Pull name of person{s) subject to the notification ¢bligatign:
Legal & General Group Plc (L & G)

4. Full name of shareholderis)} {if different frem 3.):

Legal & General Assurance (Pensions Management) Limited (PMC)

5. Date of the transaction (and date on which the thresheld is crossed or
reached if different):

03/07/87

6. Date on which issuer notified:

04/07/07

7. Threshold(s) that is/are crossed or reached:
Hbove 3% (L&G}H

8. Notified details:

A: Voting rights attached tes shares

Class/type of Situation previous to Resulting situation after the
ghares if possible the triggering triggering transaction
using the ISIN trangaction
Code
No. of Shares / No. of No, of No. of % Voring
Voting Rights shares - vating rights -
Direct rights - Direct
Direct
ZAEQCO057051 Below 3% 6,339,775 6,339,775 4.28

B: Financial Instruments

Resulting situation after the triggering transaction

Type of Expiration Exercise/ NMumber of voting % of voting
financial date Conversion Period/ rights that may be rights
instrument Date acquired if the

instrument is

exercised/

converted.

Tozal {(A+B)
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Number of voting rights % of voting rights

6,339,775 4.28

9. Chain of contreclled undertakings through which the voring rights and/er che

financial instrumencs are effectively held, if applicable:

Legal & Genearal Group Plc {Direct and Indirect)
{Group}

Legal & General Investment Management (Holdings)
Limited (LGIMH} (Direct and Indirect)

Legal & General Investment Management Limited
{Indirect) {LGIM)

Legal & General Group Plc (Direct) {L&G) (15,645,380 - 4.26% = LGAS, LGPL &

PMC)
Legal & General Investment Management Legal & Genaral Insurance Holdings
{Holdings) Limited {Direct) (LGIMHD} Limited (Direct) (LGIH}
{11,842,570 -3.22%=PMC)
Legal & General Assurance (Pensions Legal & General Assurance Society
Management} Limited (PMC) (11,842,570 - Limited {LGAS & LGPL)

3.22 ¥ = PMC)

Legal & General Pensions Limited
{Direct) (LGPL)

Proxy Voting:

10, Name of the proxy holder:

N/A

11. Number of voting rights proxy holder will cease to hold:
N/A

12. Date on which proxy holder will cease to hold voting rights:
N/A

13. Additional information:

Notification using the total voting rights figure of 147,851,192

Please note the number of shares include both the Ord ZAR 0.2 line and the Ord

CDI line

14, Contact name:

Jenny Peterkin

15. Contact telephone number:

1932 826168
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Mondi plc News Announcement
Mondi PLC - Acquisition(s)

Mondi Limited

{Incorporated in the Republic of Scuth Africa)
{Registration number: 1967/013038/06)

JSE share code: MND ISIN: ZAEGO00GS7051

Mondi ple

{Incorporated in England and Wales)
{Registration number: 6209386)

JSE share code: MNP ISIN: GBOOBICRLC47

Mondi to acquire majority stake in Tire Kutsan and 100% of Unterland Flexible
Packaging

As part of the dual listed company structure, Mondi plc and Mondi Limited
notify both the London Stock Exchange and the JSE Limited of matters reguired
to be disclosed under the Disclosure and Listing Rules of the United Kingdom
Listing Authority and/or the JSE listing reguirements.

Overview

Mondi Group ('Meondi'} is pleased to annocunce two acqguisitions within its Mondi
Packaging busginegs unit.

Mondi has entered into agreements to acqguire a majority interest in Tire
Kutsan, a Turkish corrugated packaging and containerboard business, and 100% of
tUnterland Flexible Packaging, a consumer fiexibles bhusiness based in Austria.

Commenting on the acquisitions, David Hathorn, CEO of Mondi, said:

*Tire Kutsan and Unterland are exciting additions to the Mondi Group, further
strengthening our packaging business in two of its three key segments -
corrugated and flexible packaging.'

Completion of the transactions is subject to conditions, including the
cbtaining of regulatory approvals, and is expected to take place before the end
of the third gquarter of 2007.

Tire Kutsan

Mondi has entered intc an agreement with Yildiz Holding A.*. Strategic
Investment Fund, Birlik Pazarlama Sanayi ve Ticarat A.*, Vural Bulut, Murat
Ulker, Orhan Ozokur, Ahsen Jzokur, Ali Olker, Istanbul Gida A.*., Selim Ba*aran
and Cahit Bararan (together '‘the Sellers') to acquire 2,117,915,691 shares in
Tire Kutsan Cluklu Mukavva Kutu ve Ka»it Sanayi A.+ {'Tire Kutsan')
corresponding to a 53.56% interest in the company ('the Transaction').

The shares will be acquired for US$ 0.05007 per share with nominal valu= of
TRYD.01 {US5$ 5.007 per 100 shares with nominal value of TRY 1,00} in casgh
representing a total consideration for the Sellers of US5106.04 million. This
values the entire issued share capital of Tire Kursan at US3198 million
{representing a cash and debt free enterprise value of around Eureld0 million
based on the net debt as of March 31, 2007).

Mondi has also agreed to acquire a further 388,733,261 shares in Tire Kutrsan,
representing a further 9.83% interest, from Olker Gida Sanayi ve Ticarat A.~,
within eone month of the third anniversary ¢f completion of the Transaction.

Upen completion of Mondi's initial 53.56% purchase and in compliance with
Turkish legal requirements, Mondi will apply to the Capital Markets Board in
Turkey to make a mandatory tender offer for the remaining shares in Tire Kutsan
on the Istanbul Stock Exchange.

Tire Kutsan gives Mondi an excellent platform for further growth in the region,
providing access to a:

* leading position in the Turkish corrugated packaging market - which is
forecast te have strong growth;

= well-invested asset base; and
* strong and experienced management team,

Tire Kursan will benefit from the continued involvement of the lker Group,
which, as a leading player in z number of market sectors, brings a wealth of
experience of operating in Turkey. As well as retaining an egquity interest in
Tire Kutsan for a three year period, a business cooperation agreesment will be
entered into between Mondi Packaging and the Ulker Group and the (lker Group
will nominate two members of Tire Kutsan's Board of Directors. The existing
senior management team, headed by the CED, Mr. Tamer X¥aramollaoglu, will remain
in place.

Unterland Flexible Packaging
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Mondi has entered into an agreement to acquire 100% of Unterland Flexible
rackaging ARG ('Unteriand') from its current owners, who are CMP, a German
financial investor, and members of the Unterland management team. The purchase
price reflects a cash and debt fres enterprise value of Eurc74 millien.

Unterland is a consumer flexibles packaging business, based in Austria,
manufacturing polyethylene ('PE'} and polypropylene ('CPP') films for use in
packaging.

Mondi's existing flexible packaging business is focused on release liner,
extrusion ceoating and high quality film and consumer bags. The acquisition of
Unterland will add further high-quality film-making expertise and create
significant purchasing synergies with Mendi's extrusion coating business.

END
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Mondi plc News Announcement

Mondi PLC - Correction : Acquisition(s)

Further to the announcemsnt released by Mcndi plc this morning, a cerrected
notification is attached which includes notes to editors relating to the Tire
Kutsan and Unterland anncuncement together with relevant Mondi contact details,
These details were cmitted from the criginal notification.

Mondi Limited

{Incorporated in the Republic of South Africa)
(Registration number: 1567/013038/06}

JSE share code: MND ISIN: ZAE00Q0S7G51

Mondi ple

{Incorporated in Erngland and Wales)
{Registration number: 6209386)

JSE share code: MNP ISIN: GBOOB1CRLC47

Mondi to acquire majority stake in Tire Kutsan and 100% of Unterland Flexible
Packaging

As part of the dual listed company structure, Mondi plc and Mondi Limirced
notify both the London Stock Exchange and the JSE Limited of matters required
to be disclosed under the Disclosure and Listing Rules of the United Kingdom
Listing Authority and/or the JSE listing requirements.

Overview

Mondi Group ('Mondi'} is pleased to announce twe acquigitieons within its Mondi
Packaging business unit,

Mondi has entered into agreements to agquire a majeority interest in Tire
¥utsan, a Turkish corrugated packaging and containerboard business, and 100% of
Unterland Flexible Packaging, a consumer flexibles business based in Austria.

Commenting on the acquisitions, David Rathern, CEQ of Mondi, said:

'Tire Kutsan and Unterland are exciting additions to the Mondi Group, further
strengthening cur packaging business in two of ice three key segments -
corrugated and flexible packaging.'

Completion of the transactions is subject to conditions, including the
cbraining of regulatory approvals, and is expected to take place before the end
of the third guarter of 2007.

Tire Kutsan

Mondi has entered into an agreement with Yildiz Holding A.*. Strategic
Investment Fund, Birlik Pazarlama Sanayi ve Ticarat A.*, Vural Buluc, Murat
Jlker, Orhan Ozokur, Ahsen Ozokur, Ali (lker, Istanbul Gida A.*,, Salim Ba*aran
and Cahit Ba*aran (together ‘the Sellers') to acquire 2,117,915,691 shares in
Tire Kutsan Cluklu Mukavva Kutu ve Karit Sanayl A.* {'Tire Kutsan')
corresponding to a 53.56% interest in the company ('the Transaction').

The shares will be acquired for US$ ©.05007 per share with nominal value of
TRY0.01 (US$ 5.007 per 100 shares with nominal value of TRY 1.00) in cash
representing a total consideration for the Sellers of US$106.04 million. This
values the entire issued share capital of Tire Kutsar at US$198 million
(representing a cash and debt free enterprise value of around Eurol%0 million
based on the net debt as of March 31, 2007)

Mondi has also agreed to acquire a furcher 386,733,261 shares in Tire Xutsan,
representing a further 9.83% interest, from Olker Gida Sanayi ve Ticarat A.-,
within one menth cf the third anniversary of completion of the Transaction.

Upon completion of Mondi's initial 53.56% purchase and in compliance with
Turkish legal reguirements, Mondi will apply to the Capital Markets Board in
Turkey to make a mandatory tender offer for the remaining shares in Tire Kutsan
on the Istanbul Stock Exchange.

Tire Kutsan gives Mondi an excellent platform for further growth in the region,
providing access to a:

* leading pesition in the Turkish cerrugated packaging market - which is
forecast to have strong growth;

* well-invested asset base; and

* strong and experienced management team.
Tire Kutsan will benefit from the continued involvement of the Jlker Group,
which, as a leading player in a number of market sectors, brings a wealth of
experience of cperating in Turkay. As well as retaining an equivy interest in

Tire Kutsan for a three year period, a business cocperation agreement will be
entered into between Mondi Packaging and the (lker Group and the (lker Group
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senior management team, headed by the CEO, Mr. Tamsr Karamollaoalu, will remain
in place,

Unterland Flexible Packaging

Mondi has entered inte an agreement to acguire 100% of Unterland Fiexible
Packaging AG {'Unterland') from ite current owners, who are CMP, a German
financial investor, and members of the Unterland management team. The purchase
price reflects a cash and debt fres enterprise value of Eurc74 million.

Unterland is a consumer flexibles packaging business, based in Austria,
manufacturing polyethylene ('PE') and polypropylens {'CPP'} films for use in
packaging.

Mondi's existing flexible packaging business is focused on release linsar,
extrusion coating and high quality film and consumer bags. The acguisitcion of
Unterland will add further high-quality film-making expertise and create
significant purchasing synergies with Mondi's extrusion coating business.
Contacts

Paul Hollingwerth

Office Tel : +44 (1932} BZé 325

E-Mail : Paul .Hollingworth@mondigroup.com

Mervyn Walker

Cffice Tel : +44 (1932) B26 360

E-Mail : Mervyn.WalkarGmendigroup.com

Richard Mountain

Cffice Tel : +44 {G}20 7269 7185

E-Mail : Richard.Mountain@fd.com

Motes to Editors:

About Tire Kutasan

Founded in 1972, Tire Kutsan, which is based in the district of Tire, Izmir, in
Turkey, ig an integrated manufacturer of containerboard and corrugated box
products. It had revenues of approximacely US$154 million in 2006, which
excludes the full impact of recent acgquisitions and a greenfield expansion
(completed in late 2006/early 2007). It has a leading position in the Turkish
market for containerboard and corrugated boxes, with 8 production locations and
approximately 1,100 employees,

About Unterland

Founded in 1959, Unterland coperates a large single production facility for the
manufacture of high gquality polyethylene and peolypropylene films near Kufstein
in Austria. Uaterland has approximately 400 employees and had revenues of
approximately Eurcl29 million in 2006.

About Mondi

Mondi is an integrated paper and packaging group founded in Sout